
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This prospectus supplement (the 
“Prospectus Supplement”), together with the accompanying short form base shelf prospectus dated January 9, 2015 to which the Prospectus Supplement relates (the 
“Prospectus”), constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons 
permitted to sell such securities. These securities have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. 
Securities Act”) or any state securities laws. Accordingly, these securities may not be offered or sold in the United States (as such term is defined in Regulation S under 
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This Prospectus Supplement, together with the Prospectus, does not constitute an offer to sell or a solicitation of an offer to buy any of these securities within the United 
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Information has been incorporated by reference in this Prospectus Supplement and the Prospectus from documents filed with the securities commissions or similar 
authorities in the Canadian provinces of British Columbia, Alberta and Ontario. Copies of the documents incorporated herein by reference may be obtained on 
request without charge from the Chief Financial Officer of Theralase Technologies Inc. at 1945 Queen Street East, Toronto, Ontario, M4L 1H7, Telephone (416) 669-
5273, and are also available electronically at www.sedar.com. 
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Up to $6,000,000  

20,000,000 Units 

Price: $0.30 per Unit 

Theralase Technologies Inc. (the “Company” or “Theralase”) is hereby qualifying for distribution up to 20,000,000 units of the 
Corporation (the “Units”), at a price of $0.30 per Unit (the “Offering Price”), pursuant to an agency agreement dated November 7, 
2016 (the “Agency Agreement”) between Echelon Wealth Partners Inc. (the “Agent”) and Theralase. Each Unit consists of one 
common share of Theralase (an “Offered Share”) and one common share purchase warrant (a “Warrant”) of Theralase. Each 
Warrant will entitle the holder thereof to purchase one common share of Theralase (a “Warrant Share”) at an exercise price of 
$0.375 per Warrant Share (the “Exercise Price”), subject to adjustment, at any time until 5:00 p.m. (Toronto time) on the date that is 
60 months after the closing of the Offering (as defined below). The Units will immediately separate into Offered Shares and Warrants 
upon issuance. The distribution of the Units and the Broker Warrants (as defined herein) qualified by this Prospectus Supplement is 
referred to herein as the “Offering”. See “Description of Offered Securities”.  

 Price to the Public Agent’s Commission(1) Net Proceeds to the 
Company(2) 

Per Unit(3) $0.30 $0.018 $0.282 
Total $6,000,000 $360,000 $5,640,000 

Notes: 
(1) Theralase has agreed to pay the Agent a commission of 6% of the aggregate gross proceeds of the Offering excluding any proceeds raised through the sale of 

Units to certain president’s list subscribers (the “President’s List Subscribers”), or $0.018 per Unit (the “Agent’s Commission”). In addition to the Agent’s 
Commission, Theralase will issue compensation warrants (“Broker Warrants”) to the Agent to purchase such number of Common Shares (the “Broker Warrant 
Shares”) as is equal to 4% of the aggregate number of Units issued pursuant to the Offering (but excluding those Units issued to President’s List Subscribers). 
Each Broker Warrant shall entitle the holder to acquire one Broker Warrant Share at the Exercise Price, subject to adjustment, for a period of 60 months following 
the Closing Date (as defined herein). See “Plan of Distribution”. This Prospectus Supplement also qualifies the distribution of the Broker Warrants. 

(2) After deducting the Agent’s Commission, but before deducting expenses of the Offering (including listing fees) estimated to be approximately $220,000, which 
will be paid from the proceeds of the Offering. 

(3) From the price per Unit, Theralase will, for its purposes, allocate $0.29 to each Offered Share and $0.01 to each Warrant comprising the Units. 

There is no minimum amount of funds that must be raised under this Offering. This means that Theralase could complete this 
Offering after raising only a small portion of the offering amount set above. 
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The outstanding common shares of Theralase (the “Common Shares”) are listed and posted for trading on the TSX Venture 
Exchange (the “TSXV”) under the symbol “TLT” and on the OTC Pink marketplace under the symbol “TLTFF”. On November 7, 
2016 the closing price of the Common Shares on the TSXV was $0.375 and the closing price on the OTC Pink marketplace was 
US$0.28. Theralase has applied to list the Offered Shares, the Warrant Shares and the Broker Warrant Shares (each as defined herein) 
distributed under this Prospectus Supplement on the TSXV. Listing will be subject to Theralase fulfilling the listing requirements of 
the TSXV. There is currently no market through which the Warrants may be sold and purchasers may not be able to resell the 
Warrants purchased under this Offering. This may affect the pricing of such Warrants in the secondary market, the 
transparency and availability of trading prices, the liquidity of such Warrants and the extent of issuer regulation. 

The Offering Price was determined by negotiation between Theralase and the Agent.  

An investment in the securities offered hereunder is speculative and involves a high degree of risk. The risk factors identified 
in this Prospectus Supplement, the Prospectus and the documents incorporated by reference should be carefully reviewed and 
evaluated by prospective investors before purchasing the securities being offered hereunder. See “Risk Factors” in this 
Prospectus Supplement, the Prospectus and the documents incorporated by reference therein and herein. 

The following table sets out the number of compensation securities that may be issued by Theralase to the Agent: 

Agent’s Position Maximum Size or Number of 
Securities Available 

Exercise Period Exercise Price 

Broker Warrants Up to 800,000 Broker Warrant Shares Up to 60 months following 
the Closing Date 

$0.375 per 
Broker Warrant Share 

Subscriptions for Units will be received by the Agent subject to rejection or allotment in whole or in part and the right is reserved to 
close the subscription books at any time without notice. Closing of the Offering is expected to occur on or about November 10, 2016 
or such earlier or later date as Theralase and the Agent may agree (the “Closing Date”). Physical certificates representing the Offered 
Shares and Warrants will not be issued, except in limited circumstances. Global certificates or an instant deposit through the non-
certificated inventory system representing the Offered Shares and Warrants will be issued and deposited with CDS Clearing and 
Depository Services Inc. (“CDS”). A subscriber who purchases Units will receive only a customer confirmation from the registered 
dealer who is a CDS participant from or through whom Units are purchased. CDS will record the CDS participants who hold the 
Offered Shares and Warrants on behalf of owners who have purchased or transferred Offered Shares or Warrants in accordance with 
the book entry only system of CDS. Certificates evidencing Offered Shares and Warrants will generally not be issued unless a request 
for a certificate is made to Theralase; however, physical certificates evidencing the Offered Shares and Warrants will be distributed to 
purchasers in the United States and in limited circumstances. 

The Agent conditionally offers the Units pursuant to the securities legislation of the Provinces of British Columbia, Alberta and 
Ontario on a commercially reasonable efforts basis and, subject to prior sale, if, as and when issued by Theralase and delivered and 
accepted by the Agent in accordance with the conditions contained in the Agency Agreement and subject to approval of certain legal 
matters on behalf of Theralase by Baker & McKenzie LLP and on behalf of the Agent by Gowling WLG (Canada) LLP. The Units 
may also be offered for sale in the United States under certain exemptions from the registration requirements of the U.S. Securities 
Act and the applicable state laws. See “Plan of Distribution”. 

You should rely only on the information contained or incorporated by reference in this Prospectus Supplement, the Prospectus, and the 
documents incorporated by reference herein and therein. Theralase and the Agent have not authorized anyone to provide purchasers 
with information different from that contained or incorporated by reference in this Prospectus Supplement, the Prospectus and the 
documents incorporated herein and therein. Theralase is offering to sell, and seeking offers to buy, the Units only in jurisdictions 
where, and to persons to whom, offers and sales are lawfully permitted. Theralase does not undertake to update information contained 
or incorporated by reference in this Prospectus Supplement, except as required by applicable securities laws. 

Prospective investors should be aware that the acquisition or disposition of the securities described herein may have tax 
consequences in Canada. This Prospectus Supplement may not describe these tax consequences fully. You should consult and 
rely on our own tax advisor with respect to your own particular circumstances.  

Theralase’s registered and head office is located at 1945 Queen Street East, Toronto, Ontario, M4L 1H7.  
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IMPORTANT NOTICE ABOUT THE INFORMATION IN THIS PROSPECTUS SUPPLEMENT 

This document is comprised of two parts. The first part is this Prospectus Supplement, which describes the specific 
terms of the Offering and certain other matters and also adds to and updates information contained in the Prospectus, 
and the documents incorporated by reference herein and therein. The second part, the Prospectus, gives more general 
information about securities we may offer from time to time, some of which may not apply to the Offering.  

You should rely only on the information contained in or incorporated by reference in this Prospectus Supplement 
and the Prospectus. To the extent that there is a conflict between the information contained in this Prospectus 
Supplement and the Prospectus, you should rely on the information in this Prospectus Supplement. Neither we nor 
the Agent have authorized anyone to provide you with different or additional information. Neither we nor the Agent 
are offering the Units in any jurisdiction where the offer is not permitted by law. If anyone provides you with any 
different or inconsistent information, you should not rely on it. You should not assume that the information 
contained in or incorporated by reference in this Prospectus Supplement or the Prospectus is accurate as of any date 
other than the date on the front of this Prospectus Supplement with respect to information contained herein and, with 
respect to information incorporated by reference, the date of such document. Theralase’s business, financial 
condition, results of operations and prospects may have changed since those dates. 

When used in this Prospectus Supplement, the terms “Theralase” and “the Company” refer to Theralase 
Technologies Inc. and its subsidiaries, unless otherwise specified or the context otherwise requires. The term 
“management” in this Prospectus Supplement means those persons acting, from time to time, in the capacities of 
Chief Executive Officer and Chief Financial Officer of Theralase. Any statements in this Prospectus Supplement 
made by or on behalf of management are made in such persons’ capacities as officers of Theralase and not in their 
personal capacities. 

Market data and certain industry forecasts used in this Prospectus Supplement and the documents incorporated by 
reference in the Prospectus and this Prospectus Supplement were obtained from market research, publicly available 
information and industry publications. Theralase believes that these sources are generally reliable, but the accuracy 
and completeness of this information is not guaranteed. Theralase has not independently verified this information, 
and does not make any representation or warranty as to the accuracy of this information. 

In this Prospectus Supplement, all dollar amounts are in Canadian dollars unless otherwise indicated. 

FORWARD-LOOKING STATEMENTS 

This Prospectus Supplement and the Prospectus contain forward-looking information and statements within the 
meaning of applicable Canadian securities laws (herein referred to as “forward-looking statements”) that involve 
known and unknown risks, uncertainties and other factors that may cause actual results, performance or 
achievements or industry results to be materially different from any future results, performance or achievements or 
industry results expressed or implied by such forward-looking statements. All information and statements in this 
Prospectus Supplement and the Prospectus which are not statements of historical fact may be forward-looking 
statements. Such statements and information may be identified by looking for words such as “may”, “believe”, 
“could”, “would”, “expect”, “will”, “intend”, “should”, “plan”, “objective”, “predict”, “potential”, “project”, 
“anticipate”, “estimate”, “suggests”, “continuous” or similar words or the negative thereof or other comparable 
terminology, including references to assumptions. Such information may involve, but is not limited to, comments 
with respect to strategies, expectations, planned operations or future actions. Forward-looking statements included in 
this Prospectus Supplement and the Prospectus include, but are not limited to, statements with respect to: 
Theralase’s intention with respect to updating any forward-looking statement after the date on which such statement 
is made or to reflect the occurrence of unanticipated events; the outlook of the business of Theralase; the 
competitive environment in which Theralase operates; the business strategy and objectives of Theralase; 
development plans, as well as acquisition and disposition plans, of Theralase; the supply and demand for products 
and services; Theralase’s ability to meet its current and future obligations; Theralase’s ability to execute its growth 
strategy; management’s assessment of future plans and operations; the intention and ability of Theralase to pay 
dividends on the Common Shares; the plan of distribution of the Units; Theralase’s intended use of proceeds; 
Theralase’s intention with respect to not paying any cash dividends on Common Shares in the foreseeable future; 
Theralase’s intention to retain future earnings, if any, to finance expansion and growth; Theralase’s plan of 
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distribution; Theralase’s plans with respect to the listing of Theralase’s securities; and the potential market for 
warrants or units. 

Readers are cautioned not to place undue reliance on forward-looking statements as there can be no assurance that 
the plans, intentions or expectations upon which they are based will occur. By their nature, forward-looking 
statements involve numerous assumptions, known and unknown risks and uncertainties, both general and specific, 
that contribute to the possibility that the predictions, forecasts, projections and other things contemplated by the 
forward-looking statements will not occur. Such forward-looking statements or information are based on a number 
of assumptions which may prove to be incorrect, including those assumptions listed below and those discussed 
elsewhere in this Prospectus Supplement and the Prospectus. Some of the assumptions made by Theralase, upon 
which such forward-looking statements are based, include assumptions about: the business operations Theralase 
continuing on a basis consistent with prior years; the ability of Theralase to access financing from time to time on 
favourable terms; the continuation of executive and operating management or the non-disruptive replacement of 
them on competitive terms; the ability of Theralase to maintain reasonably stable operating and general 
administrative expenses; future success of current research and development activities of Theralase; the ability of 
Theralase to achieve development and commercial milestones; the ability of Theralase to successfully market 
against the competition; the ability of Theralase to secure all necessary regulatory approvals; protection over the 
intellectual property and trade secrets of Theralase; market acceptance of Theralase’s products under development; 
the stability of current economic conditions and the strength and persistence of the economic recovery in Canada, 
the United States and elsewhere; and currency, exchange and interest rates and commodity prices being reasonably 
stable at current rates. 

Forward-looking statements reflect current expectations of management regarding future events and operating 
performance as of the date of this Prospectus Supplement and the Prospectus. Such information: involves significant 
risks and uncertainties; should not be read as guarantees of future performance or results; and will not necessarily be 
accurate indications of whether or not such results will be achieved. A number of factors could cause actual results 
to differ materially from the results discussed in the forward-looking statements, including, but not limited to, the 
risks related to: limited operating history; working capital and capital resources; ability to retain key personnel; 
protection of intellectual property and trade secrets; patent related rights with respect to the U.S. government; 
competition; implementation delays and ability to achieve milestones; strategic alliances; product deficiencies; 
dependence on third party suppliers; volatility of share price; regulatory approvals; early stage of product 
development; clinical trials and studies (including with respect to timing, patient enrollment and outcome); currency 
risk; credit risk; and product liability. See “Risk Factors”. 

Although the forward-looking statements contained in this Prospectus Supplement and the Prospectus are based 
upon what Theralase’s management believes to be reasonable assumptions, Theralase cannot assure investors that 
actual results will be consistent with such information. Forward-looking statements reflect management’s current 
beliefs and are based on information currently available to Theralase. Readers of this Prospectus Supplement are 
cautioned not to place undue reliance on Theralase’s forward-looking statements because a number of factors, such 
as those referred to in the paragraph above, could cause actual future results, conditions, actions or events to differ 
materially from the targets, expectations, estimates or intentions expressed in the forward-looking statements 
contained in this Prospectus Supplement and the Prospectus. The forward-looking statements are made as of the date 
of this Prospectus Supplement and the Prospectus, as applicable, and Theralase assumes no obligation to update or 
revise such information to reflect new events or circumstances, except as may be required by applicable law. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus Supplement from documents filed with 
securities commissions or similar authorities in the provinces of British Columbia, Alberta and Ontario. 
Copies of the documents incorporated herein by reference or a copy of the permanent information record may be 
obtained on request without charge from the Chief Financial Officer of Theralase at, 1945 Queen Street East, 
Toronto, Ontario, M4L 1H7 or by accessing the disclosure documents available through the Internet on the System 
for Electronic Document Analysis and Retrieval (SEDAR), which can be accessed at www.sedar.com. 
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The following documents of Theralase, filed with the securities commissions or similar authorities in each of the 
provinces of British Columbia, Alberta and Ontario, are specifically incorporated by reference into and form an 
integral part of this Prospectus Supplement: 

1. the annual information form of Theralase dated November 7, 2016 for the year ended December 31, 2015 
(the “AIF”); 

2. the audited consolidated financial statements of Theralase for the years ended December 31, 2015 and 
December 31, 2014, together with the notes thereto and the independent auditor’s report thereon; 

3. the management’s discussion and analysis of Theralase for the year ended December 31, 2015;  

4. the restated unaudited interim consolidated financial statements of Theralase for the three and six month 
period ended June 30, 2016; 

5. the restated management’s discussion and analysis of Theralase for the three and six month period ended 
June 30, 2016;  

6. the management information circular of Theralase dated August 19, 2015 regarding the annual general and 
special meeting of shareholders of Theralase held on October 2, 2015;  

7. the term sheet dated November 7, 2016 prepared in connection with the Offering (the “Term Sheet”); and 

8. the template marketing materials dated November 7, 2016 prepared in connection with the Offering 
(together with the Term Sheet, collectively, the “Marketing Materials”). 

Any document of the type referred to in the preceding paragraph (excluding confidential material change reports), 
and all other documents of the type required by National Instrument 44-101 - Short Form Prospectus Distributions 
of the Canadian Securities Administrators to be incorporated by reference in this Prospectus Supplement, filed by 
Theralase with a securities commission or similar regulatory authority in Canada after the date of this Prospectus 
Supplement and prior to the termination of any offering of Units hereunder, shall be deemed to be incorporated by 
reference into this Prospectus Supplement. 

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein 
shall be deemed to be modified or superseded, for purposes of this Prospectus Supplement, to the extent that a 
statement contained herein or in any other subsequently filed document that also is or is deemed to be incorporated 
by reference herein modifies or supersedes that statement. Any such modifying or superseding statement need not 
state that it has modified or superseded a prior statement or include any other information set forth in the document 
that it modifies or supersedes. The making of a modifying or superseding statement shall not be deemed an 
admission for any purposes that the modified or superseded statement, when made, constituted a misrepresentation, 
an untrue statement of a material fact or an omission to state a material fact that is required to be stated or that is 
necessary to make a statement not misleading in light of the circumstances in which it was made. Any statement so 
modified or superseded shall not be considered in its unmodified or superseded form to constitute part of this 
Prospectus Supplement; rather only such statement as so modified or superseded shall be considered to constitute 
part of this Prospectus Supplement. 

MARKETING MATERIALS 

The Marketing Materials are not part of this Prospectus Supplement to the extent that the contents of the Marketing 
Materials are modified or superseded by a statement contained in this Prospectus Supplement. Any “template 
version” of any “marketing materials” (each as defined in National Investment 41-101 — General Prospectus 
Requirements) filed on SEDAR after the date of the Prospectus and before termination of the distribution under the 
offering (including any amendments to, or an amended version of, any template version of any marketing materials 
or the Marketing Materials) is deemed to be incorporated into this Prospectus Supplement. 
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SUMMARY OF THE OFFERING 

The following is a summary of the principal features of the Offering and is subject to, and should be read together 
with the more detailed information, financial data and statements contained elsewhere in, and incorporated by 
reference into, this Prospectus Supplement and the Prospectus. 

Issuer Theralase Technologies Inc. 

Issue Up to 20,000,000 Units ($6,000,000). 

Each Unit consists of one Offered Share and one Warrant. Each Warrant entitles 
the holder to purchase one Warrant Share at a price of $0.375 per Warrant Share, 
subject to adjustment, at any time following the closing of the Offering until 5:00 
p.m. (Toronto time) on the date that is 60 months after the closing of the Offering. 

Price to the Public $0.30 per Unit. 

Use of Proceeds The net proceeds of the Offering (being $5,420,000 assuming the Offering is fully 
subscribed) will be used by the Company: (a) to fund the commercialization of 
TLC-2000 in Canada, the United States and internationally; (b) to fund Phase Ib 
and Phase II non-muscle invasive bladder cancer (“NMIBC”) clinical studies, (c) 
to fund glioblastoma multiforme (“GBM”) preclinical research and a Phase Ib 
clinical study; and (c) for working capital and general corporate purposes. See 
“Use of Proceeds”.  

Risk Factors An investment in the Units is speculative and involves a high degree of risk. 
Each purchaser should carefully consider the risks described in the Prospectus 
under the heading “Risk Factors” and elsewhere, and the documents incorporated 
by reference therein and herein (including the AIF) and including risks with 
respect to: limited operating history; working capital and capital resources; ability 
to retain key personnel; protection of intellectual property and trade secrets; patent 
related rights with respect to the U.S. government; competition; implementation 
delays and ability to achieve milestones; strategic alliances; product deficiencies; 
dependence on third party suppliers; volatility of share price; regulatory approvals; 
early stage of product development; clinical trials and studies (including with 
respect to timing, patient enrollment and outcome); currency risk; credit risk; and 
product liability. 
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DESCRIPTION OF THE BUSINESS OF THERALASE 

General 

Theralase was originally incorporated under the Canada Business Corporations Act (the “CBCA”) on August 22, 
1989, under the name “Interstar Mining Group Inc.” On October 28, 2003, the Company changed its name to 
“Interstar Group Inc.” On November 11, 2003, the Company completed a reverse takeover acquisition of Theralase 
Inc. pursuant to which the Company acquired 100% of the issued and outstanding shares of Theralase Inc. by way of 
share exchange. On September 22, 2004, the Company changed its name to “Theralase Technologies Inc.” 

The Common Shares of Theralase are listed on the TSXV under the symbol “TLT” and on the OTC Pink 
marketplace under the symbol “TLTFF”. On November 7, 2016 the closing price of the Common Shares on the 
TSXV was $0.375 and the closing price on the OTC Pink marketplace was US$0.28. 

The registered office and head office of Theralase are located at 1945 Queen Street East, Toronto, Ontario, M4L 
1H7. 

Corporate Structure 

Theralase has two wholly-owned subsidiaries: Theralase Inc. and Theralase Biotech Inc. Theralase Inc. was 
incorporated pursuant to the CBCA on July 13, 1995. Theralase Biotech Inc. was incorporated under the laws of 
Delaware on May 7, 2004. 

Summary Description of Business 

Theralase designs, develops, manufactures and markets proprietary and patented medical laser technology utilized in 
various biostimulation and biodestruction applications. The technology has been proven safe and effective in the 
treatment of chronic knee pain and has been used extensively off-label for various neural muscular skeletal 
conditions and wound healing. When combined with patented and patent pending, light-sensitive Photo Dynamic 
Compounds (“PDCs”), Theralase laser technology has been proven preclinically to specifically target and 
effectively destroy specific cancer cells and bacteria. 
 
Theralase’s corporate strategy is focused on two main divisions:  
 

• The Therapeutic Laser Technology (“TLT”) division designs, develops, manufactures and distributes the 
TLC-1000 and patented TLC-2000 Theralase superpulsed laser technologies intended to provide healthcare 
practitioners in Canada and the United States, a safe and effective technology for the: elimination of pain, 
reduction in inflammation, acceleration of tissue healing for chronic knee pain, and when used off-label for 
various neural muscular skeletal conditions. 

• The Photo Dynamic Therapy (“PDT”) division focuses on research, development and commercialization of 
the patented and patent pending TLC-3000 PDC anti-cancer technology through preclinical scientific 
research, clinical trials and technology development intended to treat patients inflicted with certain cancers 
and to destroy bacteria for human, animal and sterilization applications. 

PRIOR SALES 

The following summarizes the Common Shares or securities convertible into, or exercisable to acquire, Common 
Shares of Theralase that have been issued by Theralase during the 12 months prior to the date of this Prospectus 
Supplement: 

Security Type Date of Grant Issue/Exercise Price Number Issued/Granted 

Stock options November 2, 2015 $0.50 10,000 

Stock options December 7, 2015 $0.50 10,000 
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Security Type Date of Grant Issue/Exercise Price Number Issued/Granted 

Stock options January 1, 2016 $0.50 100,000 

Stock options April 4, 2016 $0.50 20,000 

Stock options April 18, 2016 $0.50 20,000 

Stock options May 16, 2016 $0.50 20,000 

Stock options November 2, 2016 $0.50 270,000 

PRICE RANGE OF LISTED SECURITIES 

The Common Shares trade on the TSXV under the symbol “TLT”. On November 7, 2016 the closing price of the 
Common Shares on the TSXV was $0.375. The following table sets out, for the 12 months preceding the date of this 
Prospectus Supplement, the high and low trading prices and the total trading volume of the Common Shares of 
Theralase: 

 TSXV Price Range 
Calendar Period High 

($) 
Low 
($) 

Total  
Volume 

November 2015 0.34 0.27 4,826,286 
December 2015 0.45 0.305 9,116,249 
January 2016 0.43 0.325 3,954,830 
February 2016 0.42 0.32 2,775,643 
March 2016 0.40 0.335 2,126,948 
April 2016 0.415 0.34 2,671,434 
May 2016 0.39 0.34 2,358,961 
June 2016 0.42 0.345 3,715,481 
July 2016 0.445 0.375 2,392,280 
August 2016 0.44 0.37 2,199,306 
September 2016 0.44 0.38 2,484,770 
October, 2016 0.455 0.34 12,259,138 
November 1-7, 2016 0.405 0.375 1,143,746 

 

DESCRIPTION OF OFFERED SECURITIES 

The Offering consists of up to 20,000,000 Units, each Unit consisting of one Offered Share and one Warrant. Each 
whole Warrant entitles the holder to purchase one Warrant Share at a price of $0.375, subject to adjustment, at any 
time following the closing of this Offering until 5:00 p.m. (Toronto time) on the date that is 60 months after the 
closing of the Offering. The Units will immediately separate into Offered Shares and Warrants upon issuance. 

Offered Shares 

The authorized capital of Theralase consists of an unlimited number of Common Shares. As at November 7, 2016, 
there were 107,047,360 Common Shares of Theralase issued and outstanding. Assuming the Offering is fully 
subscribed, there will be an aggregate of 127,047,360 Common Shares issued and outstanding. 

The holders of Common Shares are entitled to receive notice of and to attend all annual and special meetings of 
Theralase’s shareholders and to one vote in respect of each common share held at the record date for each such 
meeting. The holders of Common Shares are entitled, at the discretion of the Board of Directors, to receive out of 
any or all of Theralase’s profits or surplus property available for the payment of dividends, any dividend declared by 
the Board of Directors and payable by Theralase on the Common Shares. The holders of the Common Shares will 
participate pro rata in any distribution of the assets of Theralase upon liquidation, dissolution or winding up or other 
distribution of the assets of Theralase. Such participation will be subject to the rights, privileges, restrictions and 
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conditions attached to any of Theralase’s securities issued and outstanding at such time ranking in priority to the 
Common Shares upon the liquidation, dissolution or winding up of Theralase.  

Warrants 

The Warrants will be governed by the terms of a warrant indenture (the “Warrant Indenture”) to be entered into 
between Theralase and TSX Trust Company, as warrant agent thereunder (the “Warrant Agent”). Theralase will 
appoint the principal transfer offices of the Warrant Agent in Toronto, Ontario as the location at which Warrants 
may be surrendered for exercise or transfer. The following summary of certain provisions of the Warrant Indenture 
contains all of the material attributes and characteristics of the Warrants but does not purport to be complete and is 
qualified in its entirety by reference to the provisions of the Warrant Indenture. 

Each Warrant will entitle the holder to purchase one Warrant Share at the Exercise Price. The Exercise Price and the 
number of Warrant Shares issuable upon exercise are both subject to adjustment in certain circumstances as more 
fully described below. Warrants will be exercisable at any time prior to 5:00 p.m. (Toronto time) on the date that is 
60 months after the closing of the Offering (“Warrant Expiry Time”). WARRANTS NOT EXERCISED PRIOR 
TO THE WARRANT EXPIRY TIME ON THE WARRANT EXPIRY DATE WILL BE VOID AND OF NO 
VALUE.  

The exercise price for the Warrants will be payable in Canadian dollars. 

The Warrant Indenture will provide for adjustment in the number of Warrant Shares issuable upon the exercise of 
the Warrants and/or the exercise price per Warrant Share upon the occurrence of certain events, including: 

(i) the issuance of Common Shares or securities exchangeable for, or convertible into, Common Shares to all 
or substantially all of the holders of Common Shares by way of distribution (other than a distribution of 
Common Shares upon the exercise of Warrants); 

(ii) the subdivision, redivision or change of the Common Shares into a greater number of shares; 

(iii) the reduction, combination or consolidation of the Common Shares into a lesser number of shares; 

(iv) the fixation of a record date for the issue of rights, options or warrants to all or substantially all of the 
holders of the Common Shares under which such holders are entitled, during a period expiring not more 
than 45 days after the record date for such issuance, to subscribe for or purchase Common Shares, or 
securities exchangeable for or convertible into Common Shares, at a price per share to the holder (having an 
exchange or conversion price per share) of less than 95% of the “current market price”, as defined in the 
Warrant Indenture, for the Common Shares on such record date; and 

(v) the fixation of a record date for the making of a distribution to all or substantially all the holders of 
outstanding Common Shares of securities of any class, whether of the Corporation or any other entity (other 
than Common Shares), rights, options or warrants to subscribe for or purchase Common Shares (or other 
securities convertible into or exchangeable for Common Shares), evidences of indebtedness or any property 
or other assets. 

The Warrant Indenture will also provide for adjustment in the class and/or number of securities issuable upon the 
exercise of the Warrants and/or exercise price per security in the event of the following additional events: (i) 
reclassifications of the Common Shares; (ii) consolidations, amalgamations, plans of arrangement or mergers of 
Theralase with or into another entity (other than consolidations, amalgamations, plans of arrangement or mergers 
which do not result in any reclassification of the Common Shares or a change of the Common Shares into other 
shares); or (iii) the transfer of the undertaking or assets of Theralase as an entirety or substantially as an entirety to 
another Company or other entity. 
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No adjustment in the exercise price or the number of Warrant Shares purchasable upon the exercise of the Warrants 
will be required to be made unless the cumulative effect of such adjustment or adjustments would change the 
exercise price by at least 1%. Further, no adjustment will be made if an issue of Common Shares is being made 
pursuant to the Warrant Indenture or in connection with any share incentive plan, restricted share plan or share 
purchase plan in force from time to time for directors, officers, employees, consultants or other service providers of 
Theralase. 

Theralase will also covenant in the Warrant Indenture that, during the period in which the Warrants are exercisable, 
it will give notice to holders of Warrants of certain stated events, including events that would result in an adjustment 
to the exercise price for the Warrants or the number of Warrant Shares issuable upon exercise of the Warrants, at 
least 10 days prior to the record date or effective date, as the case may be, of such event. 

No fractional Warrant Shares will be issuable upon the exercise of any Warrants; instead any fractional Warrant 
Shares issuable will be rounded down to the nearest whole number and no cash or other consideration in lieu of any 
interest in or claim to any fraction of a Warrant Share will be paid. 

No Warrant certificate evidencing any fraction of a Warrant shall be issued or otherwise provided for, and no person 
who purchases or holds a fraction of a Warrant shall be entitled to any cash or other consideration in lieu of any 
interest in or claim to any fraction of a Warrant. If a Warrant holder is entitled to a fraction of a Warrant the number 
of Warrants issued to that Warrant holder shall be rounded down to the nearest whole Warrant. 

The Warrants will not be exercisable in the United States or by or on behalf of a U.S. Person, nor will certificates 
representing the Common Shares issuable upon exercise of the Warrants be registered or delivered to an address in 
the United States, unless an exemption from registration under the U.S. Securities Act and any applicable state 
securities laws is available and Theralase has received an opinion of counsel of recognized standing to such effect in 
form and substance reasonably satisfactory to Theralase. 

From time to time, Theralase (when properly authorized) and the Warrant Agent, subject to the provisions of the 
Warrant Indenture, may amend or supplement the Warrant Indenture for certain purposes. Certain amendments or 
supplements to the Warrant Indenture may only be made by “extraordinary resolution”, which is defined in the 
Warrant Indenture as a resolution either (i) passed at a meeting of the holders of Warrants at which there are holders 
of Warrants present in person or represented by proxy representing at least 25% of the aggregate number of the then 
outstanding Warrants and passed by the affirmative vote of holders of Warrants representing not less than 66⅔% of 
the aggregate number of all the then outstanding Warrants represented at the meeting and voted on the poll upon 
such resolution or (ii) adopted by an instrument in writing signed by the holders of Warrants representing not less 
than 66⅔% of the aggregate number of all the then outstanding Warrants. 

The Warrants will not be listed for trading on any stock exchange or market quotation system. 

Book-Based System 

Except in limited circumstances, registration of interests in, and transfers of, the Offered Shares and Warrants will 
be made only through the book-based system of CDS. On the date of closing of the Offering, Theralase may make 
an instant deposit through the non-certificated inventory system representing the Offered Shares and Warrants or 
deliver to CDS a global certificate evidencing the aggregate number of Offered Shares and Warrants subscribed for 
under the Offering. Offered Shares and Warrants must be purchased and transferred only through a CDS Participant. 
All rights of an owner of Offered Shares must be exercised through, and all payments or other property to which 
such owner is entitled will be made or delivered by, CDS or the CDS Participant through which the owner holds 
such Offered Shares or Warrants. Upon purchase of any Offered Shares or Warrants, the owner will receive only the 
customary confirmation. References in this Prospectus Supplement to a holder of Offered Shares or Warrants means, 
unless the context otherwise requires, the owner of the beneficial interest in such Offered Shares or Warrants. 
Certificates evidencing Offered Shares and Warrants will not be issued unless a request for a certificate is made to 
Theralase. Notwithstanding the foregoing, physical certificates evidencing the Offered Shares and the Warrants will 
be distributed to purchasers in the United States and in limited circumstances. 
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Theralase and the Agent will not have any liability for (i) records maintained by CDS relating to the beneficial 
interests in the Offered Shares, Warrants or the book-based accounts maintained by CDS; (ii) maintaining, 
supervising or reviewing any records relating to such beneficial ownership interests; or (iii) any advice or 
representation made or given by CDS and made or given with respect to the rules and regulations of CDS or any 
action taken by CDS or at the direction of the CDS Participants. 

The ability of a beneficial owner of Offered Shares or Warrants to pledge such Offered Shares or Warrants or 
otherwise take action with respect to such owner’s interest in such Offered Shares or Warrants (other than through a 
CDS Participant) may be limited due to the lack of a physical certificate to the extent that such owner has not 
requested a physical certificate from Theralase. Theralase has the option to terminate registration of the Offered 
Shares and Warrants through the book-based system in which case certificates for Offered Shares or Warrants in 
fully registered form will be issued to beneficial owners of such Offered Shares or Warrants or to their nominees. 

CONSOLIDATED CAPITALIZATION 

Since the date of Theralase’s most recently filed financial statements, being its unaudited interim consolidated 
financial statements for the three and six month period ended June 30, 2016, there have been no material changes to 
Theralase’s share capital. 

USE OF PROCEEDS 

The aggregate net proceeds to Theralase from the Offering are estimated to be approximately $5,420,000, after 
deducting estimated expenses of $220,000 and the Agent’s Fee of $360,000.  

Theralase intends to use the maximum net proceeds to (i) advance the business objectives of the TLT Division, (ii) 
advance the business objectives of the PDT Division, and (iii) for general corporate and working capital purposes, 
all as more particularly set out in the table below:  

Business Objective Approximate Timing Amount ($) 

TLT Division   

Commercialization of TLC-2000 in Canada Q4 2016 - Q4 2017 500,000 

Commercialization of TLC-2000 in USA Q4 2016 - Q4 2017 1,000,000 

Commercialization of TLC-2000 internationally Q4 2016 - Q4 2017 200,000 

PDT Division   

Phase Ib NMIBC Clinical Study Q4 2016 - Q4 2017 500,000 

GBM Preclinical Research Q4 2016 - Q2 2016 500,000 

Phase Ib GBM Clinical Study Q3 2017 - Q3 2018 500,000 

Phase II NMIBC Clinical Study Q1 2019 - Q4 2020 2,000,000 

General   

General Corporate and Working Capital N/A 220,000 

Total Net Proceeds  5,420,000 
 

Pending successful completion of a Health Canada Phase Ib clinical trial for NMIBC at University Health Network, 
Theralase will work with Health Canada and Food and Drug Administration (“FDA”) regulators to design a pivotal 
Phase II NMIBC  clinical study to provide clinical safety and efficacy human data to allow commercialization of the 
PDT technology for the treatment of NMIBC. Costs for the Phase II clinical study will vary according to patient 
population size and study design, but are estimated to be approximately $10,000,000 and $20,000,000.    
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All working capital funds that are not allocated will be placed in short-term interest bearing investment grade 
securities until required for use. These funds will be administered by the Chief Financial Officer, in collaboration 
with the Chief Executive Officer. 

Any additional proceeds received from the exercise of Theralase’s outstanding warrants will be used for research 
and development and for general corporate and working capital purposes. 

Due to the nature of research and development and the product commercialization and regulatory process, there is 
no assurance that the milestones referenced above will be achieved and there can be no assurance with respect to the 
time, funds or resources that may be required. Theralase expects that additional specific milestones will be identified 
as the commercialization of the TLC-2000 therapeutic laser system and the clinical trials in relation to the PDT 
Division progress. Only a portion of the funds for the above business objectives are in place and allocated at present. 
If Theralase is unable to raise additional financing as contemplated above, its pace of development may be reduced. 
The costs with respect to commercialization of the TLC-2000 therapeutic laser system and the objectives as 
referenced with respect to the PDT Division are only an estimate based on current information available to Theralase 
and cannot yet be determined with a high degree of certainty and they may be substantially higher than estimated. 
Accordingly, while Theralase intends to spend the funds available to it as stated in this Prospectus Supplement, there 
may be circumstances where, for business reasons as determined by the directors of Theralase, a reallocation of 
funds may be deemed prudent or necessary. The timing and actual use of the net proceeds may vary depending on 
the actual amount raised pursuant to the Offering, operating and capital needs, the progress and outcome of its 
research and development programs and clinical trials, the progress of any formal review of strategic alternatives, 
business and operations circumstances. The allocation of the proceeds of the Offering will be at the sole discretion 
of the management of Theralase. See “Risk Factors – Risks Related to the Offering – Theralase has Broad 
Discretion in the Use of the Net Proceeds from this Offering” in the Prospectus. While actual expenditures may 
differ from these amounts and allocations, the net proceeds are expected to be used by Theralase in furtherance of its 
business. 

PLAN OF DISTRIBUTION 

Pursuant to the Agency Agreement, Theralase has agreed to sell and the Agent has agreed to arrange, on a 
commercially reasonable basis, for purchasers of up to a maximum of 20,000,000 Units at a price of $0.30 per Unit 
payable in cash to Theralase against delivery. The Units will immediately separate into Offered Shares and Warrants 
upon issuance. The Offering Price was determined by negotiation between Theralase and the Agent. Closing of the 
Offering is anticipated to occur on or about November 10, 2016 subject to the conditions of closing being met, or 
such earlier or later date as Theralase and the Agent may agree. There can be no assurance that any or all of the 
Units being offered will be sold. 

The Warrants will be created and issued pursuant to the terms of the Warrant Indenture. Each Warrant will entitle 
the holder thereof to purchase one Warrant Share at the Exercise Price, subject to adjustment, at any time prior to 
5:00 p.m. (Toronto time) on the date that is 60 months after the closing of the Offering, after which time the 
Warrants will expire and be void and of no value. The Warrant Indenture will contain provisions designed to protect 
the holders of Warrants against dilution upon the happening of certain events. No fractional Common Shares will be 
issued upon the exercise of any Warrants. There is no market through which the Warrants may be sold and 
purchasers may not be able to resell such securities. This may affect the pricing of the Warrants in the secondary 
market, the transparency and availability of trading prices, the liquidity of such securities, and the extent of issuer 
regulation. 

The obligations of the Agent under the Agency Agreement may be terminated by the Agent at any time at its sole 
discretion on the basis of its assessment of the state of the financial markets and on the occurrence of certain stated 
events. While the Agent has agreed to use its commercially reasonable efforts to sell the Units offered hereby, the 
Agent is not obligated to purchase Units that are not sold.  

Subscriptions for the Units will be received subject to rejection or allotment in whole or in part and the right is 
reserved to close the subscription books at any time without notice. Pursuant to the Agency Agreement, Theralase 
appointed the Agent to offer the Units to the public pursuant to the securities legislation of each of the provinces of 
British Columbia, Alberta and Ontario. The Units may also be offered for sale in the United States through a 
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registered U.S. broker-dealer pursuant to certain exemptions from the registration requirements under the U.S. 
Securities Act and applicable state laws. In addition, the Agent is entitled to offer the Units outside of Canada and 
the United States to non-U.S. persons provided that the Agent shall not take any action in connection with the 
distribution of the Units that would result in Theralase being obligated to comply with the prospectus, registration, 
reporting or other similar requirements of the securities laws of any jurisdiction. 

In consideration of such services, Theralase has agreed to pay the Agent’s Commission of 6% of the gross proceeds 
of the Offering excluding any proceeds raised through the sale of Units to certain President’s List Subscribers. 

Theralase has also agreed to grant such number of Broker Warrants to the Agent as is equal to 4% of the aggregate 
number of Units issued pursuant to the Offering excluding those Units issued to certain President’s List Subscribers. 
Each Broker Warrant shall be exercisable for a period of 60 months following the Closing Date for one Broker 
Warrant Share at the Exercise Price. This Prospectus Supplement qualifies the grant of the Broker Warrants. 

The Offering will be conducted under the book entry only system of CDS; accordingly, a subscriber who purchases 
Units will only receive a customer confirmation from the registered dealer that is a CDS participant from or through 
whom Units are purchased. CDS will record the CDS participants who hold securities on behalf of owners who have 
purchased or transferred securities in accordance with the book entry only system. Certificates evidencing Offered 
Shares, Warrants and Warrant Shares will not be issued unless a request for a certificate is made to Theralase. 
Physical certificates evidencing the Offered Shares and the Warrants will be distributed to purchasers in the United 
States and in limited circumstances. 

Theralase has applied to list the Offered Shares, the Warrant Shares and the Broker Warrant Shares distributed under 
this Prospectus Supplement on the TSXV. Listing will be subject to fulfilling all of the listing requirements of the 
TSXV. 

Theralase has agreed to indemnify the Agent and their respective directors, officers, employees, shareholders and 
agents against any and all fees, costs, expenses, losses, claims, actions, damages, fines, penalties, or liabilities of any 
nature whatsoever, joint or several, that arise out of or are based, directly or indirectly, upon the performance of the 
professional services rendered to Theralase by the Agent or their respective directors, officers, employees, 
shareholders or agents pursuant to the Agency Agreement. This indemnity does not apply to the extent such fees, 
costs, expenses, losses, claims, actions, damages, fines, penalties, or liabilities as to which indemnification is 
claimed arise solely out of gross negligence or wilful misconduct in the performance of such professional services. 

Theralase has agreed not to issue, or announce an intention to issue, any Common Shares or any securities 
convertible into or exercisable for Common Shares (except for the purposes of directors’, officers’, employees’ and 
consultants’ stock options or to satisfy issued or existing rights, warrants, options, agreements, instruments or other 
arrangements), until the date that is 90 days following the Closing Date, without the prior written consent of the 
Agent, such consent not to be unreasonably withheld. 

Theralase has granted the Agent a right of first refusal for a period of six months from the Closing Date, whereby if 
Theralase undertakes a public or private offering of equity or equity-based securities in Canada, or if Theralase 
otherwise requires financial advisory services, the Agent will have a right of first refusal to serve as either financial 
advisor or as sole bookrunner, as applicable. In such event, Theralase and the Agent will enter into an agreement 
containing such compensation and other terms and conditions as are customary based on industry standards for 
similar engagements. 

The Agent may not, throughout the period of distribution, bid for or purchase Common Shares. The foregoing 
restriction is subject to certain exceptions, on the conditions that the bid or purchase not be engaged in for the 
purpose of creating actual or apparent active trading in, or raising the price of, the Common Shares. These 
exceptions include a bid or purchase permitted under the Universal Market Integrity Rules administered by the 
Investment Industry Regulatory Organization of Canada relating to market stabilization and passive market making 
activities and a bid or purchase made for and on behalf of a customer where the order was not solicited during the 
period of distribution. 
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The Offered Shares and Warrants comprising the Units, and the Warrant Shares issuable on the exercise of the 
Warrants have not been and will not be registered under the U.S. Securities Act or any securities or “blue sky” laws 
of any of the states of the United States, and may not be offered or sold, directly or indirectly, within the United 
States or to, or for the account or benefit of, U.S. persons except in accordance with an exemption from the 
registration requirements of the U.S. Securities Act and applicable state securities laws. The Agency Agreement 
permits the Agent, through the U.S. registered broker-dealer appointed by the Agent as sub-agent, to offer the Units 
for sale by Theralase to “accredited investors” that satisfy the requirements of Rule 501(a) of Regulation D under 
the U.S. Securities Act, provided such offers and sales are made in compliance with Rule 506 of Regulation D under 
the U.S. Securities Act and/or Section 4(a)(2) of the U.S. Securities Act and applicable state securities laws, and in 
each case in accordance with the Agency Agreement. The certificates representing securities which are sold in the 
United States will contain a legend to the effect that the securities represented thereby have not been registered 
under the U.S. Securities Act and may only be offered for sale pursuant to certain exemptions from the registration 
requirements of the U.S. Securities Act. 

This Prospectus Supplement (together with the Prospectus) does not constitute an offer to sell, or a solicitation of an 
offer to buy, any of the Units within the United States. In addition, until 40 days after the commencement of the 
Offering, an offer or sale of the Units offered hereby within the United States by a dealer (whether or not 
participating in the Offering) may violate the registration requirements of the U.S. Securities Act unless such offer 
or sale is made pursuant to an exemption under the U.S. Securities Act. 

RISK FACTORS 

Investing in the Company’s securities is speculative and involves a high degree of risk. You should carefully 
consider the risks under the heading “Risk Factors” in the Prospectus and in the AIF, and the other documents 
incorporated by reference in this Prospectus Supplement that summarize the risks that may materially affect the 
Company’s business before making an investment in our securities. See “Documents Incorporated by Reference”. If 
any of these risks occur, the Company’s business, results of operations or financial condition could be materially 
adversely affected. In that case, the trading price of the Company’s securities could decline, and you may lose all or 
part of your investment. The risks set out in the documents indicated above are not the only risks the Company faces. 
You should also refer to the other information set forth in this Prospectus Supplement and the documents 
incorporated by reference herein and therein, including the Company’s financial statements and the related notes.  

ELIGIBILITY FOR INVESTMENT 

In the opinion of Baker & McKenzie LLP, counsel for Theralase, and Gowling WLG (Canada) LLP, counsel to the 
Agent, based on the provisions of the Income Tax Act (Canada) (the “Tax Act”) and the regulations thereunder in 
force as of the date hereof, provided that the Offered Shares and the Warrant Shares are listed, at all material times, 
on a “designated stock exchange” as defined in the Tax Act (which includes Tiers 1 and 2 of the TSXV), the Offered 
Shares, Warrant Shares and Warrants would, if issued on the date hereof, be “qualified investments” as defined in 
the Tax Act for trusts governed by registered retirement savings plans (each an “RRSP”), registered education 
savings plans, registered retirement income funds (each a “RRIF”), registered disability savings plans, deferred 
profit sharing plans and tax free savings accounts (each a “TFSA”), all within the meaning of the Tax Act (each a 
“Plan”), provided that, in the case of the Warrants, at all material times Theralase nor any person with whom 
Theralase does not deal at arm’s length with for the purposes of the Tax Act is an annuitant, a beneficiary, an 
employer or a subscriber under, or a holder of the particular Plan.  

Notwithstanding the foregoing, if the Offered Shares, Warrant Shares and Warrants held by a TFSA, RRSP or RRIF 
are “prohibited investments” for purposes of the Tax Act, the holder of a trust governed by a TFSA or the annuitant 
under a RRSP or RRIF will be subject to a penalty tax as set out in the Tax Act. The Offered Shares, Warrant Shares 
and Warrants will generally be a “prohibited investment” if the holder of a TFSA or the annuitant of a RRSP or 
RRIF, as the case may be: (i) does not deal at arm’s length with Theralase for purposes of the Tax Act; or (ii) has a 
“significant interest” (within the meaning of the Tax Act for the purposes of the prohibited investment rules) in 
Theralase. The Offered Shares, Warrant Shares and Warrants will not be a “prohibited investment” if such Offered 
Shares, Warrant Shares and Warrants are “excluded property”, as defined in the Tax Act, for a TFSA, RRSP or 
RRIF. Holders who intend to hold Offered Shares, Warrant Shares or Warrants in a TFSA, RRSP or RRIF 
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should consult their own tax advisors in regard to the application of these rules in their particular 
circumstances. 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Baker & McKenzie LLP, counsel to Theralase, and Gowling WLG (Canada) LLP, counsel to the 
Agent, the following is, as of the date hereof, a summary of the principal Canadian federal income tax 
considerations generally applicable under the Tax Act to the acquisition, holding and disposition of Offered Shares, 
Warrant Shares or Warrants (collectively, the “Securities”) by a holder (a “Holder” and collectively, the “Holders”) 
who acquires Securities pursuant to this Prospectus Supplement. This summary is applicable to a Holder who, for 
the purposes of the Tax Act and at all relevant times, (i) deals at arm’s length with Theralase, (ii) is not affiliated 
with Theralase, the Agent or a subsequent purchaser of the Securities and (iii) acquires and holds the Offered Shares, 
Warrants, and will hold the Warrant Shares issuable on the exercise of the Warrants, as capital property. Generally, 
the Securities will be considered to be capital property to a Holder provided that the Holder does not hold such 
Securities in the course of carrying on a business of trading or dealing in securities and has not acquired them in one 
or more transactions considered to be an adventure or concern in the nature of trade.  

For the purpose of this summary, the term “Common Shares” shall include Offered Shares and any Warrant Shares 
acquired on the exercise of the Warrants, unless the context otherwise requires. 

This summary is not applicable to a Holder: (i) that is a “financial institution” within the meaning of the Tax Act; (ii) 
that is a “specified financial institution” within the meaning of the Tax Act; (iii) that reports its “Canadian tax results” 
within the meaning of the Tax Act in a currency other than Canadian currency pursuant to section 261 of the Tax 
Act; (iv) an interest in which would be, a “tax shelter investment” within the meaning of the Tax Act; (v) that has or 
will enter into a “derivative forward agreement” or “synthetic disposition arrangement”, within the meaning of the 
Tax Act, in respect of Common Shares or the Warrants; (vi) that is a corporation resident in Canada that is, or 
becomes as part of a transaction or event or series of transactions or events that includes the acquisition of Common 
Shares, controlled by a non-resident corporation for the purposes of the foreign affiliate dumping rules in section 
212.3 of the Tax Act; (vii) that carries on, or is deemed to carry on, an insurance business in Canada and elsewhere. 
Such Holders should consult their own tax advisors with respect to an investment in the Common Shares or 
Warrants; or (viii) a Holder who would receive dividend on the Common Shares under or as part of a “dividend 
rental arrangement” within the meaning of the Tax Act. 

This summary is based upon the current provisions of the Tax Act and the regulations thereunder in force as of the 
date hereof, all specific proposals to amend the Tax Act (the “Tax Proposals”) which have been announced by or 
on behalf of the Minister of Finance (Canada) prior to the date hereof, and counsel’s understanding of the current 
administrative policies and assessing practices of the Canada Revenue Agency (the “CRA”) which have been made 
publicly available prior to the date hereof. This summary assumes that the Tax Proposals will be enacted in the form 
proposed and does not take into account or anticipate any other changes in law, whether by way of judicial, 
legislative or governmental decision or action, nor does it take into account provincial, territorial or foreign income 
tax legislation or considerations, which may differ from the Canadian federal income tax considerations discussed 
herein. No assurances can be given that the Tax Proposals will be enacted as proposed or at all, or that legislative, 
judicial or administrative changes will not modify or change the statements expressed herein. 

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to an 
investment in Securities and does not describe the income tax considerations relating to the deductibility of 
interest on money borrowed to acquire Securities. Moreover, the income and other tax consequences of 
acquiring, holding or disposing of Securities will vary depending on an investor’s particular circumstances 
including the province or territory in which the investor resides. Accordingly, this summary is of a general 
nature only and is not intended to be, nor should it be construed to be, legal or tax advice to any investor. 
Investors should consult their own tax advisors for advice with respect to the tax consequences of an 
investment in the Securities, based on their particular circumstances. 
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Acquisition of Securities 

A reasonable allocation of the Offering Price between the Offered Share and the Warrant comprising each Unit will 
be required to determine the cost of each to the Holder for purposes of the Tax Act. Theralase has advised its 
counsel that, of the $0.30 Offering Price per Unit, for its purposes Theralase intends to allocate $0.29 of the Offering 
Price of each Unit as consideration for the issuance of each Offered Share and $0.01 of the Offering Price of each 
Unit as consideration for the issuance of each Warrant. Although Theralase believes that such allocation is 
reasonable, it is not binding on the CRA or any Holder and the CRA may not agree with such allocation. Counsel 
expresses no opinion with respect to such allocation. 

For the purposes of determining the adjusted cost base to a Holder of an Offered Share or Warrant, when Offered 
Shares or Warrants are acquired, the cost of newly acquired Offered Shares or Warrants will be averaged with the 
adjusted cost base of all Common Shares of Theralase or Warrants, respectively, held by the Holder as capital 
property at that time to determine the adjusted cost base of each such Common Share or Warrant. 

Currency Conversion 

In general, for purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of the 
Warrants and Common Shares must be converted into Canadian dollars based on the daily noon rate as quoted by 
the Bank of Canada for the applicable day or such other rate of exchange that is prescribed by the Tax Act or that is 
acceptable by the CRA.  

Residents of Canada 

The following section of this summary applies to a Holder who, for the purposes of the Tax Act, is or is deemed to 
be resident in Canada at all relevant times (a “Canadian Holder”). Certain Canadian Holders who might not 
otherwise be considered to hold the Offered Shares and Warrant Shares as capital property may, in certain 
circumstances be entitled to have such Offered Shares and Warrant Shares (but, for avoidance of doubt, not 
Warrants) and all other Canadian “securities” as defined in the Tax Act owned by them in the year in which the 
election is made and all subsequent taxation years treated as capital property by making an irrevocable election 
under subsection 39(4) of the Tax Act. Canadian Holders contemplating such an election should consult their own 
advisors. 

Exercise of Warrants 

The exercise of a Warrant to acquire a Warrant Share will not constitute a disposition of property for purposes of the 
Tax Act and consequently no gain or loss will be realized by a Canadian Holder upon an exercise of Warrants. 
When a Warrant is exercised, the Canadian Holder’s cost of the Warrant Share acquired thereby will be equal to the 
aggregate of the Canadian Holder’s adjusted cost base of such Warrant and the exercise price paid for the Warrant 
Share. The Canadian Holder’s adjusted cost base of the Warrant Share so acquired will be determined by averaging 
such cost with the adjusted cost base to the Canadian Holder of all other Common Shares of Theralase owned by the 
Canadian Holder and held as capital property immediately prior to such acquisition. 

Expiry of Warrants 

In the event of the expiry of an unexercised Warrant, the Canadian Holder will realize a capital loss equal to the 
Canadian Holder’s adjusted cost base of such Warrant immediately prior to the expiry. The tax treatment of capital 
gains and losses is discussed in greater detail below under the subheading “Capital Gains and Losses”. 

Dividends 

Dividends received or deemed to be received by a Canadian Holder on the Common Shares, if any, will be included 
in computing the Canadian Holder’s income. In the case of a Canadian Holder that is an individual (other than 
certain trusts) such dividends will be subject to the gross-up and dividend tax credit rules applicable in respect of 
taxable dividends received from “taxable Canadian corporations” (as defined in the Tax Act). An enhanced dividend 
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tax credit will generally be available to a Canadian Holder that is an individual (other than certain trust) in respect of 
“eligible dividends” designated by Theralase to the Canadian Holder in accordance with the provisions of the Tax 
Act. There may be limitations on the ability of Theralase to designate dividends as “eligible dividends” and 
Theralase has not committed to making such a designation. In the case of a Canadian Holder that is a corporation, 
the amount of any such taxable dividends that is included in its income for a taxation year received or deemed to be 
received on the Common Shares will generally be deductible in computing its taxable income for that taxation year, 
subject to certain restrictions under the Tax Act. 

Canadian Holders that are “private corporations” (as defined in the Tax Act) or “subject corporations” (as defined in 
the Tax Act) will generally be liable to pay a refundable tax under Part IV of the Tax Act at a rate of 38⅓% on 
dividends received (or deemed to be received) on Common Shares to the extent such dividends are deductible in 
computing the Canadian Holder’s taxable income for the year. 

In certain circumstances, subsection 55 (2) of the Tax Act will treat a taxable dividend received by a Canadian 
Holder that is a corporation as proceeds of disposition or a capital gain. Canadian Holders that are corporation 
should consult their own tax advisors having regard to their own circumstances. 

Disposition of Common Shares and Warrants 

A disposition or deemed disposition by a Canadian Holder of Common Shares (other than on a purchase for 
cancellation by Theralase) or Warrants (which, as discussed above, does not include an exercise of Warrants to 
acquire such Warrant Shares) will generally give rise to a capital gain (or capital loss) in the taxation year of the 
disposition equal to the amount by which the proceeds of disposition, net of reasonable costs of disposition, are 
greater (or less) than such Canadian Holder’s adjusted cost base of such Common Shares or Warrants, as the case 
may be, immediately before the disposition or deemed disposition.  

The tax treatment of capital gains and losses is discussed in greater detail below under the subheading “Capital 
Gains and Losses”. 

Capital Gains and Losses 

Generally, one-half of any capital gain will be included in the Canadian Holder’s income as a taxable capital gain 
and one-half of any capital loss must normally be deducted as an allowable capital loss against taxable capital gains 
realized in the taxation year of disposition or deemed disposition to the extent and under the circumstances described 
in the Tax Act. Any unused allowable capital losses may be applied to reduce net taxable capital gains realized in 
the three preceding taxation years or any subsequent taxation year to the extent and in the circumstances prescribed 
in the Tax Act.  

If the Canadian Holder is a corporation, any capital loss arising on the disposition or deemed disposition of a 
Common Share may, in certain circumstances be reduced by the amount of any dividends previously received or 
deemed to have been previously received on the Common Share or a share substituted for such share in the 
circumstances and to the extent described in the Tax Act. Similar rules may apply to reduce any capital loss in 
respect of the disposition or deemed disposition of Common Shares held by a trust or partnership of which a 
corporation, partnership or trust is a member or beneficiary. Canadian Holders to whom these rules may be relevant 
should consult their own tax advisors. 

A Canadian Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” (as 
defined in the Tax Act) may be subject to pay an additional tax (refundable in certain circumstances) of 10⅔% on 
certain investment income which will include an amount in respect of taxable capital gains. 

Alternative Minimum Tax 

A Canadian Holder that is an individual or a trust (other than certain specified trusts) may be subject to alternative 
minimum tax in respect of realized capital gains and taxable dividends as calculated in accordance with the detailed 
rules set out in the Tax Act. 
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Canadian Holders should consult their own tax advisors with respect to the application of alternative 
minimum tax. 

Non-Residents of Canada 

The following section of this summary is generally applicable to a Holder who (i) for purposes of the Tax Act, is not 
resident or deemed to be resident in Canada at any time while holding the Common Shares and Warrants; and (ii) 
does not use or hold the Common Shares or Warrants in carrying on a business in Canada (“Non-Resident Holder”).  
Special rules, which are not discussed in this summary, may apply to a Non-Resident Holder that is an insurer 
carrying on business in Canada and elsewhere. Such Non-Resident Holders should consult their own tax advisors.  

Exercise or Expiry of Warrants  

The tax consequences of the exercise and expiry of a Warrant held by a Non-Resident Holder are generally the same 
as those described above under “Residents of Canada – Exercise or Warrants” and “Residents of Canada – Expiry 
of Warrants”. 

Dividends 

Dividends paid or credited or deemed to be paid or credited to a Non-Resident Holder on the Common Shares, if any, 
will generally be subject to Canadian withholding tax at the rate of 25%, subject to a reduction under the provisions 
of an applicable tax treaty or convention. In the case of a Non-Resident Holder who is a resident of the United States 
for the purposes of, and is entitled to benefits under, the current provisions of the Canada-U.S. Tax Convention 
(1980), as amended, and who is the beneficial owner of the dividend (a “U.S. Holder”), the applicable rate of 
withholding tax on such dividends will generally be reduced to 15% (or 5% in the case of a U.S. Holder that is a 
corporation beneficially owning at least 10% of the Company’s voting shares). 

Disposition of Common Shares and Warrants 

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized by such 
Non-Resident Holder on a disposition of Common Shares or Warrants, nor will capital losses arising therefrom be 
recognized under the Tax Act, unless the Common Shares or Warrants constitute “taxable Canadian property” (as 
defined in the Tax Act) of the Non-Resident Holder at the time of the disposition and the gain is not exempt from 
tax pursuant to the terms of an applicable tax treaty.  

As long as the Common Shares are listed on a designated stock exchange (which currently includes Tiers 1 and 2 of 
the TSXV), at the time of disposition, the Common Shares and Warrants generally will not constitute taxable 
Canadian property of a Non-Resident Holder, unless at any time during the 60 month period immediately preceding 
the disposition or deemed disposition of the Common Share or Warrant (as applicable), the following two conditions 
have been met concurrently: (i) (a) the Non-Resident Holder, (b) persons with whom the Non-Resident Holder did 
not deal at arm’s length, (c) partnerships in which the Non-Resident Holder or persons described in (b) hold a 
membership interest directly or indirectly through one or more partnerships, or (d) the Non-Resident Holder together 
with such persons, owned 25% or more of the issued shares of any class of the capital stock of the Company and (ii) 
more than 50% of the fair market value of the shares of the Company was derived directly or indirectly from one or 
any combination of real or immovable property situated in Canada, “Canadian resource properties” (as defined in 
the Tax Act), “timber resource properties” (as defined in the Tax Act) or an option in respect of, an interest in, or for 
civil law or a right in any such property, whether or not such property exists; or the Common Shares or Warrants (as 
applicable) are otherwise deemed under the Tax Act to be taxable Canadian property of a Non-Resident Holder.  

If the Common Shares or Warrants are, or are deemed to be, taxable Canadian property to a Non-Resident Holder 
(and are not “treaty protected property” as defined in the Tax Act) any capital gain or losses realized on the 
disposition or deemed disposition of such Common Shares or Warrants will generally be computed in the manner 
described above under the heading “Residents of Canada – Capital Gains and Losses”.  
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There may be additional considerations not described above in respect of a disposition of Common Shares or 
Warrants by a Non-Resident Holder to the Company. Non-Resident Holders whose Common Shares or Warrants 
may constitute taxable Canadian property should consult their own advisors. 

TRANSFER AGENT AND REGISTRAR 

The transfer agent and registrar for the Common Shares is TSX Trust Company at its principal transfer offices in 
Toronto, Ontario. 

EXPERTS 

Theralase’s financial statements as at December 31, 2015 incorporated by reference in this Prospectus Supplement 
have been audited by Collins Barrow Toronto LLP, independent auditors, as set forth in their report incorporated by 
reference in this Prospectus Supplement. Collins Barrow Toronto LLP is independent with respect to Theralase 
within the meaning of the Rules of Professional Conduct of the Institute of Chartered Accountants of Ontario. 

LEGAL MATTERS 

Legal matters relating to this offering and the validity of the securities offered by this Prospectus Supplement are 
being passed upon for us by Baker & McKenzie LLP, Toronto, Ontario and on behalf of the Agent by Gowling 
WLG (Canada) LLP.  

As of the date hereof, the designated professionals of Baker & McKenzie LLP and Gowling WLG (Canada) LLP, 
respectively, beneficially owned, directly or indirectly, less than 1% of our issued and outstanding securities. 

PURCHASERS’ STATUTORY RIGHTS 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an 
agreement to purchase securities. This right may be exercised within two business days after receipt or deemed 
receipt of a prospectus and any amendment. In several of the provinces, the securities legislation further provides a 
purchaser with remedies for rescission or, in some jurisdictions, revisions of the price or damages, if the prospectus 
and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for 
rescission, revisions of the price or damages are exercised by the purchaser within the time limit prescribed by the 
securities legislation of the purchaser’s province. The purchaser should refer to any applicable provisions of the 
securities legislation of the purchaser’s province for the particulars of these rights or consult with a legal adviser. 
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CERTIFICATE OF THERALASE 

Dated: November 7, 2016 

The short form prospectus, together with the documents incorporated in the prospectus by reference, as 
supplemented by the foregoing, constitutes full, true and plain disclosure of all material facts relating to the 
securities offered by the prospectus and this supplement as required by the securities legislation of British Columbia, 
Alberta and Ontario. 

THERALASE TECHNOLOGIES INC. 

  

(SIGNED) “Roger Dumoulin-White”  
Chief Executive Officer 

(SIGNED) “Kristina Hachey”  
Chief Financial Officer 

  

On behalf of the Board of Directors of Theralase Technologies Inc. 

  

(SIGNED) “Randy Bruder” 
Director 

 (SIGNED) “Matthew Perraton” 
Director 
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CERTIFICATE OF THE AGENT 

Dated: November 7, 2016 

To the best of our knowledge, information and belief, the short form prospectus, together with the documents 
incorporated in the prospectus by reference, as supplemented by the foregoing, constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by the prospectus and this supplement as required by 
the securities legislation of British Columbia, Alberta and Ontario. 

ECHELON WEALTH PARTNERS INC. 

 

(SIGNED) “Robert Furse” 
President 


