
 

 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form 
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. The securities qualified for distribution hereunder 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 of the securities laws of any state of the United States and may 
not be offered or sold within the United States or for the account or benefit of U.S. persons or persons in the United States except pursuant to an 
exemption from the registration requirements of the U.S. Securities Act and applicable U.S. state securities laws. This short form prospectus does 
not constitute an offer to sell, or the solicitation of an offer to buy, any of the securities offered hereby within the United States or to, or for the 
account or benefit of, U.S. persons or persons in the United States. “United States” and “U.S. person” have the meanings ascribed to them in 
Regulation S under the U.S. Securities Act. 

Information has been incorporated by reference in this short form 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 Titan Medical Inc. at Suite 750, 155 University Avenue, Toronto, Ontario, 
M5H 3B7, Telephone: (416) 548-7522, and are also available electronically at www.sedar.com. 
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Titan Medical Inc. (the “Company” or “Titan” or “we” or “our”) is hereby qualifying for distribution 8,335,000 units 
of the Company (the “Units”) at a price of US $2.40 per Unit (the “Offering Price”). Each Unit consists of one common 
share of the Company (each, an “Offered Share”) and one half (1/2) of one common share purchase warrant of the 
Company (each whole common share purchase warrant, a “Warrant”). Each Warrant entitles the holder thereof to 
purchase one common share of the Company (a “Warrant Share”) at an exercise price of US $3.00, subject to 
adjustment, at any time until 5:00 p.m. (Toronto time) on the date that is 24 months after the Closing Date (as defined 
herein) of the Offering (as defined herein) (the “Warrant Expiry Time”). 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 short form prospectus is referred to herein as the “Offering”. See “Description of Offered Securities”. 

The outstanding common shares of Titan (“Common Shares”) are listed and posted for trading on the Toronto Stock 
Exchange (the “TSX”) under the symbol “TMD” and on the Nasdaq Capital Market (“Nasdaq”) under the symbol 
“TMDI”. On February 17, 2021, the last trading day on the TSX prior to the date of this short form prospectus, the 
closing price of the Common Shares on the TSX was CDN $3.69. On February 17, 2021, the last trading day on 
Nasdaq prior to the date of this short form prospectus, the closing price of the Common Shares on Nasdaq was US 
$2.91. The Company has received conditional approval from the TSX to list the Offered Shares, the Warrant Shares, 
the Over-Allotment Shares (as defined herein), the Over-Allotment Warrant Shares (as defined herein) and the Broker 
Warrant Shares (as defined herein) distributed under this short form prospectus on the TSX.  The Company has notified 
Nasdaq of the listing of the Offered Shares, the Warrant Shares, the Over-Allotment Shares, the Over-Allotment 
Warrant Shares and the Broker Warrant Shares distributed under this short form prospectus on Nasdaq. Listing will 
be subject to the Company fulfilling all of the listing requirements of the TSX and Nasdaq. There can be no assurance 
that the securities offered pursuant to this short form prospectus will be accepted for listing on the TSX or Nasdaq. 
The Company does not intend to apply to list the Warrants or the Over-Allotment Warrants (as defined herein) on any 
securities exchange. There will be no market through which the Warrants or the Over-Allotment Warrants may 
be sold and purchasers may not be able to resell the Warrants or the Over-Allotment Warrants purchased in 
the Offering. This may affect the pricing of the Warrants or the Over-Allotment Warrants in the secondary 
market, the transparency and availability of trading prices, the liquidity of the Warrants or the Over-Allotment 
Warrants, and the extent of issuer regulation. See “Risk Factors”.  

http://www.titanmedicalinc.com/


 

(ii) 

Pursuant to the terms of an underwriting agreement (the “Underwriting Agreement”) entered into between the 
Company and Bloom Burton Securities Inc. (the “Underwriter”), the Units will be issued and sold in the provinces of 
British Columbia, Alberta and Ontario by the Underwriter. The Units will also be offered for sale in the United States, 
by or through one or more United States registered broker-dealers appointed by the Underwriter as sub-agents, 
pursuant to  Rule 506(b) of Regulation D under the U.S. Securities Act (“Rule 506(b)”) and/or Section 4(a)(2) of the 
U.S. Securities Act (“Section 4(a)(2)”) and similar exemptions from the registration requirements of applicable state 
securities laws. See “Plan of Distribution”.  

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

  Price: US $2.40 per Unit   

  Price to the Public  Underwriter’s 
Commission(1) 

 Net Proceeds to the 
Company(2) 

Per Unit(3)…………....……….  US $2.40  US $0.1680  US $2.232 
Total(4)(5)...………..  US $20,004,000  US $1,400,280  US $18,603,720 

Notes: 

(1) The Company has agreed to pay the Underwriter, on the Closing Date, a commission (the “Underwriter’s Commission”) equal to 7% of the 
aggregate gross proceeds of the Offering (or US $0.1680 per Unit) including any proceeds raised through the sale of Over-Allotment Units (as 
defined herein) and/or Over-Allotment Warrants pursuant to the exercise of the Over-Allotment Option (as defined herein). In addition to the 
Underwriter’s Commission, the Company will issue to the Underwriter, on the Closing Date, compensation warrants (“Broker Warrants”) to 
purchase such number of Common Shares (the “Broker Warrant Shares”) as is equal to 7% of the aggregate number of Units and Over-
Allotment Units issued pursuant to the Offering. Each Broker Warrant, shall entitle the Underwriter to acquire one Broker Warrant Share at an 
exercise price of US $3.00, subject to adjustment, for a period of 24 months following the Closing Date. See “Plan of Distribution”. This short 
form prospectus also qualifies the distribution of the Broker Warrants.   

(2) After deducting the Underwriter’s Commission, but before deducting expenses of the Offering (including listing fees) estimated to be 
approximately US $269,208 which will be paid from the gross proceeds of the Offering. 

(3) From the Offering Price of US $2.40 per Unit, the Company will allocate US $1.72 to each Offered Share and US $0.68 to each half (1/2) 
Warrant.  

(4) Assuming no exercise of the Over-Allotment Option. 
(5) The Company has granted the Underwriter an option (the “Over-Allotment Option”), exercisable in whole or in part at any time and from time 

to time for a period from the date hereof to 30 days following the Closing Date, to offer for sale such number of additional Units (the “Over–
Allotment Units”) and/or Warrants (the “Over-Allotment Warrants”) as is equal to 15% of the number of Units issued under the Offering, 
solely to cover over-allotments, if any, and for market stabilization purposes. The Over-Allotment Option may be exercised by the Underwriter 
in respect of: (i) Over-Allotment Units at the Offering Price; (ii) Over-Allotment Warrants at a price of US $1.36 per Over-Allotment Warrant; 
or (iii) any combination of Over-Allotment Units and/or Over-Allotment Warrants, so long as the aggregate number of Over-Allotment Units 
and Over-Allotment Warrants does not exceed 15% of the number of Units issued under the Offering (excluding the Over-Allotment Option). 
Unless the context otherwise requires, references to the Units herein shall include the Over-Allotment Units and references to Warrants herein 
shall include the Over-Allotment Warrants. The Common Shares that are included in the Over-Allotment Units are referred to herein as the 
“Over-Allotment Shares” and the Common Shares issuable upon exercise of the Over-Allotment Warrants (including Warrants issuable as part 
of the Over-Allotment Units) are referred to herein as the “Over-Allotment Warrant Shares”. If the Underwriter exercises the Over-Allotment 
Option in full, the total price to the public will be US $23,004,600, the aggregate Underwriter’s Commission will be US $1,610,322, and the 
net proceeds to the Company, before deducting the estimated expenses of the Offering, will be US $21,394,278. This short form prospectus 
qualifies the grant of the Over-Allotment Option and the distribution of the Over-Allotment Units and/or Over-Allotment Warrants. 
A purchaser who acquires securities forming part of the Underwriter’s over-allocation position acquires those securities under this 
short form prospectus, regardless of whether such over-allocation position is ultimately filled through the exercise of the Over-
Allotment Option or through secondary market purchases. See “Plan of Distribution”.  

As stated above, in connection with the Offering, and subject to applicable laws, the Underwriter may over-allot or 
effect transactions that are intended to stabilize or maintain the market price of the Common Shares at levels other 
than that which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at 
any time. The Underwriter may offer the Units at a lower price than stated above. See “Plan of Distribution”. 

The following table sets out the number of Over-Allotment Units/Over-Allotment Warrants and Broker Warrants that 
may be issued by the Company to the Underwriter: 



 

(iii) 

Underwriter’s 
Position 

 Number  Exercise Period  Exercise Price 

Over-Allotment 
Option 

 1,250,250 
Over-Allotment Units 
and/or Over-Allotment 

Warrants 

 From the date of the 
Underwriting 

Agreement to 30 days 
following the Closing 

Date 

 US $2.40 per 
Over-Allotment Unit 
and/or US $1.36 per 

Over-Allotment Warrant 

       

Broker Warrants(1)  583,450 
Broker Warrants 

 24 months following 
the Closing Date 

 US $3.00 per 
Broker Warrant Share 

Note: 

(1) Assuming no exercise of the Over-Allotment Option. 

Subscriptions for Units will be received by the Underwriter 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. It is anticipated that the Offered Shares 
and Warrants will be issued in “book-entry only” form and represented by a global certificate or certificates, or be 
represented by uncertificated securities, registered in the name of CDS Clearing and Depositary Services Inc. (“CDS”) 
or its nominee, and will be deposited with CDS. Except in limited circumstances, no beneficial holder of Offered 
Shares or Warrants will receive definitive certificates representing their interest in the Offered Shares or Warrants. 
Beneficial holders of Offered Shares or Warrants will receive only a customer confirmation from the Underwriter or 
another registered dealer who is a CDS participant and from or through whom a beneficial interest in the Offered 
Shares or Warrants is acquired. Certain other holders may receive definitive certificates representing their interests in 
the Offered Shares or Warrants. Notwithstanding the foregoing, all Units offered or sold within the United States or 
to, or for the account or benefit of, U.S. persons or persons in the United States who are institutional “accredited 
investors” (meeting one or more of the criteria in Rule 501(a)(1), (2), (3), (7), (8), (9), (12) or (13) of Regulation D 
under the U.S. Securities Act) (“U.S. Institutional Accredited Investors”), and who are not “qualified institutional 
buyers” (as such term is defined in Rule 144A of the U.S. Securities Act) (“Qualified Institutional Buyers”) will be 
issued in certificated, individually registered form.  

The Offering Price was determined by arm’s length negotiation between the Company and the Underwriter, with 
reference to the prevailing market price of the Common Shares. It is expected that the Closing Date will occur on or 
about February 24, 2021, or such other date as the Company and the Underwriter may agree. The Units are to be taken 
up by the Underwriter on or before the date that is not later than forty-two (42) days after the date of the receipt for 
the final short form prospectus to be prepared in connection with this Offering.  

The Underwriter, as principal, conditionally offers the Units, subject to prior sale, if, as and when issued by the 
Company and accepted by the Underwriter in accordance with the conditions contained in the Underwriting 
Agreement referred to under “Plan of Distribution”, and subject to approval of certain legal matters on behalf of the 
Company by Borden Ladner Gervais LLP, with respect to Canadian legal matters, and on behalf of the Underwriter 
by Baker & McKenzie LLP, with respect to Canadian legal matters. The Underwriter has confirmed that the United 
States registered broker-dealers that may be appointed by the Underwriter as sub-agents are not registered as dealers 
in any Canadian jurisdiction and, accordingly, that the U.S. sub-agents will not, directly or indirectly, solicit offers to 
purchase or sell the Units in Canada.  

You should rely only on the information contained or incorporated by reference in this short form prospectus and the 
documents incorporated by reference herein. The Company and the Underwriter have not authorized anyone to provide 
purchasers with information different from that contained or incorporated by reference in this short form prospectus 
and the documents incorporated by reference herein. Information contained on the website of the Company shall not 
be deemed to be a part of this short form prospectus or incorporated herein by reference and should not be relied upon 
by prospective investors for the purpose of determining whether to invest under the Offering. The Company 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. The Company does not undertake to update information contained or incorporated by reference in 
this short form prospectus, except as required by applicable securities laws. 



 

(iv) 

Prospective investors should be aware that the acquisition or disposition of the Units described herein may 
have tax consequences in Canada. This short form prospectus may not describe these tax consequences fully. 
You should consult and rely on your own tax advisor with respect to your own particular circumstances. See 
“Certain Canadian Federal Income Tax Considerations” in this short form prospectus. 

David McNally, President, Chief Executive Officer and a director of the Company and Cary Vance, a director of the 
Company, reside outside of Canada (the “Non-Resident Directors”). The Non-Resident Directors have appointed the 
following agent for service of process: 

Name of the Non-Resident Director  Name and Address of Agent 
David McNally  Titan Medical Inc. 

155 University Avenue, Suite 750 
Toronto, Ontario, Canada 
M5H 3B7 

Cary G. Vance  
  

Purchasers are advised that it may not be possible for investors to enforce judgements obtained in Canada against any 
person or company that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or 
resides outside of Canada, even if the party has appointed an agent for service of process. See “Risk Factors”.  

In this short form prospectus, unless otherwise specified or the context otherwise requires, all dollar amounts 
are expressed in United States dollars. All references to “dollar”, “$” or “US $” are to United States dollars. 
All references to “CDN $” are to Canadian dollars. Potential purchasers should be aware that foreign exchange 
fluctuations are likely to occur from time to time and that the Company does not make any representation with respect 
to currency values from time to time. Investors should consult their own advisors with respect to the potential risk of 
currency fluctuations. See “Currency Presentation and Exchange Rate Information” in this short form prospectus. 

The Company’s head and registered office is located at 155 University Avenue, Suite 750, Toronto, Ontario, M5H 
3B7 and its telephone number is (416) 548-7522. 



 

 

TABLE OF CONTENTS 

IMPORTANT NOTICE ABOUT THE INFORMATION IN THIS SHORT FORM PROSPECTUS ......................... 1 

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS ................................................................ 1 

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION .......................................................... 5 

DOCUMENTS INCORPORATED BY REFERENCE ................................................................................................ 6 

MARKETING MATERIALS ....................................................................................................................................... 8 

THE BUSINESS ........................................................................................................................................................... 8 

RECENT DEVELOPMENTS ..................................................................................................................................... 15 

PRICE RANGE AND TRADING VOLUME OF LISTED SECURITIES ................................................................ 19 

PRIOR SALES ............................................................................................................................................................ 22 

DESCRIPTION OF OFFERED SECURITIES ........................................................................................................... 24 

CAPITALIZATION .................................................................................................................................................... 27 

USE OF PROCEEDS .................................................................................................................................................. 28 

PLAN OF DISTRIBUTION ........................................................................................................................................ 29 

RISK FACTORS ......................................................................................................................................................... 31 

ELIGIBILITY FOR INVESTMENT........................................................................................................................... 34 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS .............................................................. 35 

MATERIAL CONTRACTS ........................................................................................................................................ 38 

TRANSFER AGENT AND REGISTRAR .................................................................................................................. 39 

EXPERTS .................................................................................................................................................................... 39 

LEGAL MATTERS .................................................................................................................................................... 39 

PURCHASERS’ STATUTORY RIGHTS AND CONTRACTUAL RIGHTS OF WITHDRAWAL AND 
RESCISSION .............................................................................................................................................................. 39 

CERTIFICATE OF THE COMPANY .......................................................................................................................... 1 

CERTIFICATE OF THE UNDERWRITER ................................................................................................................. 2 



 

 

IMPORTANT NOTICE ABOUT THE INFORMATION IN THIS SHORT FORM PROSPECTUS 

General Advisory 

You should rely only on the information contained in or incorporated by reference in this short form prospectus. 
Neither the Company nor the Underwriter has authorized anyone to provide you with different or additional 
information. Neither the Company nor the Underwriter is making an offer of 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 short form 
prospectus is accurate as of any date other than the date on the front of this short form prospectus with respect to 
information contained herein and, with respect to information incorporated by reference, the date of such document 
so incorporated. The Company’s business, financial condition, results of operations and prospects may have changed 
since those dates. 

Market and Industry Data 

Unless otherwise indicated, information contained in this short form prospectus concerning the Company’s industry 
and the markets in which it plans to operate or seeks to operate, including its general expectations and market position, 
market opportunities and market share, is based on management studies and estimates, information from independent 
industry organizations and consultants, and other third-party sources (including industry publications, surveys and 
forecasts). These reports are subjective and speak as of their original publication dates, which in some cases may be 
prior to changes in market conditions resulting from the COVID-19 pandemic, and not as of the date of this short form 
prospectus. The opinions and market data expressed in these reports are subject to change without notice. 

While management believes the market position, market opportunity and market share information included in this 
short form prospectus is generally reliable, such information is inherently imprecise. In addition, projections, 
assumptions and estimates of future performance and the future performance of the industry and markets in which the 
Company plans to operate are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, 
including those described under the headings “Special Note Regarding Forward-Looking Statements” and “Risk 
Factors”. 

Trade-marks and Trade Names 

This short form prospectus includes references to the Company’s trade-marks and trade names, such as Titan, Titan 
Medical, and Enos, some of which may be protected under applicable intellectual property laws of one or more 
countries and which the Company believes is its property. Solely for convenience, the Company’s trade-marks referred 
to in this short form prospectus may appear without the TM or  symbols, but such references are not intended to 
indicate, in any way, its rights in such marks or that the Company will not assert, to the fullest extent under applicable 
law, its rights to these trade-marks and trade names. All other trade-marks and trade names referenced in this short 
form prospectus are the property of their respective owners. 

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This short form prospectus and the documents incorporated by reference in this short form prospectus contain 
“forward-looking information” and “forward-looking statements”, within the meaning of applicable Canadian and 
United States securities laws. (collectively herein referred to as “forward-looking statements”). These statements relate 
to future events or future performance and reflect the Company’s expectations and assumptions regarding the growth, 
results of operations, performance and business prospects and opportunities of the Company. These forward-looking 
statements are made as of the date of this short form prospectus or, in the case of documents incorporated by reference 
herein, as of the date of such documents. Forward-looking statements are frequently, but not always, identified by 
words such as “expects”, “expectation”, “anticipates”, “believes”, “intends”, “estimates”, “predicts”, “continues”, 
“potential”, “targeted”, “plans”, “possible” and similar expressions, or statements that events, conditions or results 
“will”, “may”, “could”, “would” or “should” occur or be achieved. Any forward-looking statements or statements of 
“belief”, including the statements made under “Risk Factors”, represent the Company’s estimates only as of the date 
of this short form prospectus and the documents incorporated by reference herein, respectively, and should not be 



 

2 

relied upon as representing the Company’s estimates as of any subsequent date. These forward-looking statements 
may concern anticipated developments in the Company’s operations in future periods, the adequacy of the Company’s 
financial resources and other events or conditions that may occur in the future, and include, without limitation, 
statements regarding: 

 the Company’s ability to raise sufficient financing on a timely basis, secure and restore relationships with its 
suppliers and development partners and retain qualified personnel; 

 the Company’s business plan consists of the development of robotic-assisted surgical technologies for 
application in minimally invasive surgery (“MIS”) comprising its Enos system; 

 the Enos system under development includes a surgeon-controlled patient cart that includes a 3D high 
definition vision system and multi-articulating instruments for performing MIS procedures;  

 the Enos system under development includes a surgeon workstation that provides the surgeon with an 
ergonomic interface to the patient cart and a 3D high-definition view of the MIS procedures; 

 the Company’s intent to initially pursue gynecologic surgical indications for use of its Enos system; 
 the Company’s plan to continue development of a robust training curriculum and post-training assessment 

tools for surgeons and surgical teams; 
 the training curriculum, which is planned to include cognitive pre-training, psychomotor skills training, 

surgery simulations, live animal and human cadaver lab training, surgical team training, troubleshooting and 
an overview of safety; 

 post-training assessment, which will include validation of the effectiveness of those assessment tools; 
 the Company’s filing and prosecution of patents that management believes validate the novelty of its unique 

technology and support the value of the entire franchise; 
 the performance of human surgeries with the Enos system will require an Investigational Device Exemption 

(“IDE”) from the Food and Drug Administration (“FDA”), which must be submitted and approved in 
advance; 

 the recruitment of surgeons from multiple hospital sites will be necessary to perform the surgeries. Each of 
these sites will require approval of their independent Institutional Review Board (“IRB”) to approve the 
studies; 

 that an application to the IRB of each hospital will be made once the FDA has approved the Company’s IDE 
application; 

 the Company will likely proceed with a De Novo classification request for the Enos system, while continuing 
to evaluate its options for use of the 510(k) submission pathway; 

 the Company’s intention to continue with the De Novo classification process if the 510(k) submission 
pathway is not available to the Company or would otherwise present other difficulties; 

 the outcome of any review by the FDA and the time required to complete activities necessary for regulatory 
approval or clearance;  

 the Company’s plans on further communications with the FDA and to file additional Pre-Submissions to 
clarify the requirements for the IDE clinical study protocol and understand any special controls which the 
FDA may apply; 

 the Company’s ability to secure required capital to fund development and operating costs in a timely manner; 
 actual costs and development times, which will exceed those previously set forth by the Company, including 

those set forth in 2019;  
 the fact that the Company cannot produce an accurate estimate of the future costs of the development 

milestones and regulatory phases beyond the year 2021;  
 the Company’s technology and research and development objectives and milestones, including any estimated 

costs, schedules for completion and probability of success and including without limitation the table set forth 
herein under the heading, “Development Plan” and the footnotes thereunder; 

 the indication of additional specific milestones as the development of the Enos system progresses; 
 the Company’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 Company’s plans to design, create and refine software for production system functionality of the Enos 

system and the estimated incremental costs (including the status, cost and timing of achieving the 
development milestones disclosed herein); 
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 the Company’s plan to further expand its patent portfolio by filing additional patent applications as it 
progresses in the development of robotic-assisted surgical technologies and, potentially, by licensing suitable 
technologies; 

 the Company will develop certain robotic-assisted surgery technologies pursuant to a development and 
license agreement entered into by the Company with Medtronic (as defined herein) on June 3, 2020; 

 the Company will receive a series of payments for Medtronic’s license to  robotic-assisted surgery 
technologies; 

 the Company will retain the world-wide rights to commercialize the developed technology in its own 
business, including for use with the Enos system; 

 the Company’s ability to meet the continued listing requirements and initial listing standards for  Nasdaq and 
the TSX; 

 the Company’s guidance on the regulatory process and the costs and time that may be involved, including 
whether it proceeds with a De Novo classification request; 

 the Company’s expectations with respect to its relationship with its product development supplier; 
 the Company’s intentions to complete summative human factors studies and complete the design and 

development of the system and initiate clinical studies; 
 the surgical indications for, and the benefits of, the Enos system; 
 the Company’s belief that the materials and parts necessary for the manufacture of a clinical-grade Enos 

system will be available in the marketplace; 
 the Company’s seeking of licensing opportunities to expand its intellectual property portfolio; 
 obtaining or maintaining trademark registrations for the marks and names the Company uses in one or more 

countries and the future use of such marks and names; 
 the Company’s expected market segments and principal markets; 
 the Company’s expectations that they may be a PFIC (as defined herein) for the tax year ending December 

31, 2020 and may be a PFIC in future tax years; 
 the Company’s industry and the markets in which it plans to operate or seeks to operate, including its general 

expectations and market position, market opportunities and market share;  
 the Company’s plan to pay the product development supplier for full satisfaction of the outstanding payables 

in the manner set out in the October 13, 2020 letter agreement;  
 the Company’s intended use of the net proceeds from the Offering; 
 the anticipated closing date and completion of the Offering;   
 the creation and issuance of the Warrants pursuant to the terms of a Warrant Indenture (as defined herein); 
 the Company’s ability to arrange further debt financing;  
 the projected competitive conditions with respect to the Company’s contemplated products;  
 the estimated size of the market for the Enos systems;  
 with its current financial resources and assuming the Company does not receive payments for the completion 

of Medtronic Milestones 3 and 4, yet incurs the costs associated with Medtronic Milestone 3, the Company 
currently has sufficient capital on hand to complete Milestones 3 through 9 of the table noted under 
“Development Plan”; 

 with its current financial resources and the net proceeds from the Offering and assuming the Company does 
not receive payments for the completion of Medtronic Milestones 3 and 4, yet incurs the costs associated 
with Medtronic Milestone 3, the Company expects to be able to continue operations for 16 months after the 
anticipated closing of the Offering and complete Milestones 3 through 14; and 

 if the Company achieves Medtronic Milestones 3 and 4 and receives the payments from Medtronic in respect 
of those milestones, with the Company’s current financial resources and the net proceeds from the Offering, 
the Company expects to have the financial resources to be able to continue operations for 22 months and 
complete Milestones 3 through 16. 

Forward-looking statements are statements about the future and are inherently uncertain, and actual results of the 
Company or other future events or conditions may differ materially from those reflected in the forward-looking 
statements due to a variety of risks, uncertainties and other factors, including those referred to in this short form 
prospectus, including but not limited to those described in the section titled, “Risk Factors”, in this short form 
prospectus, in any document incorporated by reference herein. These risks include, but are not limited to: 
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 dependency on additional financing; 
 the Medtronic Loan and the Note may limit or preclude the Company from arranging further debt financing; 
 the Company’s history of losses; 
 reliance on strategic alliances; 
 the ability to retain key personnel in a highly competitive employment environment; 
 the possibility of the Company’s inability to augment its management team when required; 
 the possibility that the Company’s trade secrets and confidential information may be compromised; 
 reliance on third parties for important aspects of the Company’s business; 
 industry competitiveness; 
 operating without infringement of intellectual property rights of others; 
 obtaining and enforcing patent protection for the Company’s products; 
 obtaining or maintaining our trademarks; 
 conflicts of interest; 
 fluctuating financial results; 
 rapidly changing markets; 
 introduction of more technologically advanced products by competitors; 
 potential product liability claims; 
 ability to license other intellectual property rights; 
 government regulation; 
 modifications to products requiring new regulatory approvals or clearances; 
 extensive post-market regulation; 
 the Company’s products causing or contributing to a death or serious injury; 
 recalls by governmental authorities; 
 compliance with accounting regulations and tax rules across multiple jurisdictions; 
 contingent liabilities; 
 sales cycle for the Company’s Enos system; 
 uncertainty as to product development and commercialization milestones; 
 uncertainties as to development and manufacturing of a commercially viable product; 
 manufacturing delays, interruptions and cost overruns; 
 reliance on external suppliers and development firms; 
 delays, liability and negative perceptions from product malfunction; 
 instruments, components and accessories require repeated cleaning and sterilization; 
 commercial disputes; 
 additional regulatory burden and controls over financial reporting; 
 fluctuations in foreign currency; 
 the possibility that the Company is not able to maintain its “foreign private issuer” status; 
 the possibility of delisting from Nasdaq or TSX exchanges; 
 reduced disclosure requirements applicable to “emerging growth companies”; 
 the likelihood that the Company is a “passive foreign investment company”; 
 cyber-security risks and threats; 
 adverse impact on the Company’s financial condition and results of operations as a result of COVID-19; 
 current global financial conditions; 
 results of operations; 
 difficulties with forecasting future operating results; 
 profitability; 
 obligations as a public company; 
 stock price volatility; 
 possible future sales by the Company’s shareholders of their securities; 
 limited operating history of the Company; 
 the negative impact of COVID-19 on the ability of suppliers of goods and services to provide resources in a 

timely manner to support the Company’s milestones; 
 the completion of the Offering;  
 enforcement of judgements against foreign persons;  
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 there will be no market for the Warrants;  
 the negative impact of COVID-19 on present and future demand for robotic-assisted surgeries, equipment 

and supplies; and 
 the negative impact of COVID-19 on the ability of the Company to obtain regulatory approvals or clearances 

as required on a timely basis to accomplish its milestones and objectives. 

Forward-looking statements are based on a number of assumptions, which may prove to be incorrect, including but 
not limited to assumptions about: 

 general business and current global economic conditions; 
 future success of current research and development activities; 
 achieving development milestones; 
 ability to achieve product cost targets; 
 competition; 
 no significant changes to regulatory clearance or approval processes in the United States and Europe; 
 stable tax rates and benefits; 
 the availability of financing on a timely basis; 
 the Company’s and competitors’ costs of production and operations; 
 the Company’s ability to attract and retain skilled employees; 
 the Company’s ongoing relations with its third-party service providers; 
 the design of the Enos system and related platforms and equipment; 
 the progress and timing of the development of the Enos system; 
 costs related to the development of the Enos system; 
 receipt of all applicable regulatory approvals or clearances; 
 estimates and projections regarding the robotic-assisted surgery equipment industry; 
 protection of the Company’s intellectual property rights; 
 market acceptance of the Company’s systems under development; 
 the Company’s ability to meet the continued listing standards of Nasdaq and the TSX; and 
 the type of specialized skill and knowledge required to develop the Company’s Enos system and the 

Company’s access to such specialized skill and knowledge. 

The Company cautions that the foregoing list of important factors and assumptions is not exhaustive. Although the 
Company has attempted to identify on a reasonable basis important factors and assumptions related to forward-looking 
statements, there can be no assurance that forward-looking statements will prove to be accurate, as events or 
circumstances or other factors could cause actual results to differ materially from those estimated or projected and 
expressed in, or implied by, these forward-looking statements. Other than as specifically required by law, the Company 
undertakes no obligation to update any forward-looking statement to reflect events or circumstances after the date on 
which such statement is made, or to reflect the occurrence of unanticipated events, whether as a result of new 
information, future events or results or otherwise. Accordingly, readers should not place undue reliance on forward-
looking statements. 

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION 

All currency amounts in this short form prospectus are expressed in United States dollars (“US $” or $), unless 
otherwise indicated. The following table sets out the daily exchange rate of US $1.00 in terms of Canadian dollars 
(“CDN $”).  
 

 High (CDN) Low (CDN) Average (CDN) 
    

Fiscal years ended    
December 31, 2020 $1.4496 $1.2718 $1.3415 
December 31, 2019 $1.3600 $1.2988 $1.3269 
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On February 17, 2021, the daily exchange rate for US $ in terms of CDN $, as quoted by the Bank of Canada, was US 
$1.00 = CDN $1.2712.   

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this short form prospectus from documents filed with securities 
commissions or similar regulatory authorities in Canada. Copies of the documents incorporated by reference herein 
may be obtained on request without charge from the Chief Financial Officer of the Company at 155 University 
Avenue, Suite 750, Toronto, Ontario, M5H 3B7, Telephone: (416) 548-7522. These documents are also available 
through the internet under the Company’s profile on the System for Electronic Document Analysis and Retrieval 
(“SEDAR”) which can be accessed at www.sedar.com. The following documents, filed with the various 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 short form prospectus (collectively, the “Documents 
Incorporation by Reference”): 

1. the annual report on Form 20-F of the Company as filed on SEDAR on March 30, 2020 for the financial year 
ended December 31, 2019 (the “Annual Report”); 

2. the audited financial statements of the Company as at, and for the financial years ended December 31, 2019 
and 2018, together with the notes thereto and the independent auditor’s reports thereon (the “Annual 
Financial Statements”); 

3. the management’s discussion and analysis of financial condition and results of operations for the financial 
year ended December 31, 2019 (the “Annual MD&A”); 

4. the unaudited condensed interim consolidated financial statements of the Company as at, and for the three 
and nine months ended, September 30, 2020, consisting of the unaudited condensed interim consolidated 
financial statements balance sheet of the Company as at September 30, 2020 and the unaudited condensed 
interim consolidated financial statements of  net and comprehensive loss, shareholders’ equity and deficit 
and cash flows for the three and nine months ended September 30, 2020 and 2019, together with the notes 
thereto (the “Interim Financial Statements”); 

5. the management’s discussion and analysis of financial condition and results of operations for the three and 
nine months ended September 30, 2020 (the “Interim MD&A”); 

6. the management information circular dated August 31, 2020,  as amended on September 10, 2020, relating 
to Titan’s annual and special meeting of shareholders on September 30, 2020; 

7. the material change report of the Company dated January 16, 2020 in respect of the Company entering into 
a common share purchase agreement with Aspire Capital Fund LLC; 

8. the material change report of the Company dated April 3, 2020 in respect of the Company completing a 
registered direct offering with institutional investors in the United States (the “April Offering”);  

9. the material change report of the Company dated April 29, 2020 in respect of the Company receiving a US 
$1.5 million senior secured loan from a leading global medical technology company;  

10. the material change report of the Company dated April 30, 2020 in respect of the Company entering into a 
letter agreement with its primary product development supplier for the payment of outstanding payables;  

11. the material change report of the Company dated May 13, 2020 in respect of the Company completing a 
registered direct offering with institutional investors in the United States (the “May Offering”); 

12. the material change report of the Company dated May 27, 2020 in respect of the Company receiving a Staff 
Delisting Determination letter from Nasdaq;  
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13. the material change report of the Company dated June 4, 2020 in respect of the Company entering into a 
development and license agreement with Medtronic to further the development of robotic assisted surgical 
technologies, as well as a separate license agreement with Medtronic in respect of certain intellectual property 
of the Company;  

14. the material change report of the Company dated June 18, 2020 in respect of the Company completing a 
registered direct offering with institutional investors in the United States (the “June Offering”); 

15. the material change report of the Company dated June 22, 2020 in respect of Nasdaq having determined that 
the Company had cured the Market Value of Listed Securities and bid price deficiencies and had regained 
full compliance with all applicable criteria for continued listing and trading on Nasdaq;  

16. the material change report of the Company dated October 14, 2020 in respect of newly elected directors and 
their appointments to board committees;  

17. the material change report of the Company dated December 31, 2020 in respect of the Company receiving a 
Staff Delisting Determination letter from Nasdaq and in respect of Nasdaq having determined that the 
Company had cured the bid price deficiency and had regained full compliance with all applicable criteria for 
continued listing and trading on Nasdaq;  

18. the material change report of the Company dated January 5, 2021 in respect of the Company’s receipt of the 
Written Response (as defined herein);  

19. the material change report of the Company dated January 19, 2021 in respect of the Company filing a 
preliminary short form prospectus in respect of a previous bought deal unit offering (the “January 2021 
Offering”);  

20. the material change report of the Company dated January 29, 2021 in respect of the Company filing a final 
short form prospectus and closing the January 2021 Offering;  

21. the template version of the indicative term sheet for the Offering dated February 3, 2021; and 

22. the material change report of the Company dated February 11, 2021 in respect of the Company filing a 
preliminary short form prospectus for the Offering.  

Material change reports (other than confidential reports), business acquisition reports, interim financial statements, 
annual financial statements, annual information forms and all other documents of the type required by National 
Instrument 44-101 – Short Form Prospectus Distributions to be incorporated by reference in a short form prospectus, 
filed by the Company with a securities commission or similar regulatory authority in Canada after the date of this 
short form prospectus and before completion or withdrawal of the Offering, will be deemed to be incorporated by 
reference into this short form prospectus. 

Upon a new annual information form and annual financial statements being filed by the Company with the applicable 
Canadian securities commissions or similar regulatory authorities in Canada during the period that this short form 
prospectus is effective, the previous annual information form, the previous annual financial statements and all interim 
financial statements, and in each case the accompanying management’s discussion and analysis of financial condition 
and results of operations, and material change reports, filed prior to the commencement of the financial year of the 
Company in which the new annual information form is filed shall be deemed to no longer be incorporated into the 
short form prospectus for purposes of offers and sales of Units under this short form prospectus. Upon interim financial 
statements and the accompanying management’s discussion and analysis of financial condition and results of 
operations being filed by the Company with the applicable Canadian securities commissions or similar regulatory 
authorities during the period that this short form prospectus is effective, all interim financial statements and the 
accompanying management’s discussion and analysis of financial condition and results of operations filed prior to 
such new interim financial statements and management’s discussion and analysis of financial condition and results of 
operations shall be deemed to no longer be incorporated into this short form prospectus for purposes of offers and 
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sales of Units under this short form prospectus. In addition, upon a new management information circular for an annual 
meeting of shareholders being filed by the Company with the applicable Canadian securities commissions or similar 
regulatory authorities during the period that this short form prospectus is effective, the previous management 
information circular filed in respect of the prior annual meeting of shareholders shall no longer be deemed to be 
incorporated into this short form prospectus for offers and sales of Units under this short form prospectus. 

Any statement contained in a document incorporated or deemed to be incorporated by reference in this short form 
prospectus shall be deemed to be modified or superseded for the purposes of this short form prospectus to the extent 
that a statement contained in this short form prospectus or in any subsequently filed document which also is or is 
deemed to be incorporated by reference in this short form prospectus modifies or supersedes that statement. The 
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 or statement that it modifies or supersedes. The making of a modifying or 
superseding statement shall not be deemed an admission for any purpose 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 deemed, except as so modified or 
superseded, to constitute a part of this short form prospectus. 

MARKETING MATERIALS 

Any “template version” of any “marketing materials” (as such terms are defined under applicable Canadian securities 
laws) that are used by the Underwriter in connection with the Offering are not part of this short form prospectus to the 
extent that the contents of the template version of the marketing materials have been modified or superseded by a 
statement contained in this short form prospectus. Any template version of any marketing materials that has been, or 
will be, filed on SEDAR after the date of the final short form prospectus and before the termination of the distribution 
under the Offering (including any amendments to, or an amended version of, any template version of any marketing 
materials) is deemed to be incorporated by reference into this short form prospectus. 

THE BUSINESS 

Product Development 

The Company’s business consists of the design and development of robotic-assisted surgical technologies for 
application in MIS and is presently focused on the development of the Enos™ robotic single access surgical system 
(the “Enos system”). The system under development includes a surgeon-controlled patient cart that includes a 3D 
high-definition vision system and multi-articulating instruments for performing MIS procedures, and a surgeon 
workstation that provides the surgeon with an ergonomic interface to the patient cart and a 3D high-definition view of 
the MIS procedure. The Company intends to initially pursue gynecologic surgical indications for use of its Enos 
system. 

Development of the Enos system has proceeded with input from surgeons and operating room staff experienced in 
MIS, consultation with medical technology development firms and input from the Company’s Surgeon Advisory 
Board (the “Surgeon Advisory Board”) comprised of surgeons who specialize in MIS. This approach has positioned 
the Company to design a robotic surgical system intended to include the traditional advantages of robotic-assisted 
surgery, including 3D stereoscopic imaging and restoration of instinctive control, as well as new and enhanced 
features, including an advanced surgeon workstation incorporating a 3D high-definition display providing a more 
ergonomic user interface and a patient cart facilitating the use of instruments with enhanced dexterity.  

The Enos system patient cart has been developed with the goal of delivering multi-articulating instruments and a dual-
view camera system into a patient’s abdominal body cavity through a single access port. The dual-view camera system 
consists of a flexible 3D high-definition endoscopic camera along with a light source and an insertion tube with a 
diameter of approximately 25 millimeters that includes an integrated 2D high-definition camera along with an 
independent light source that, once inserted, provides visualization of the MIS surgical site for optimal positioning of 
the insertion tube. Once the insertion tube is positioned in the body, it is docked to a central drive unit of the patient 
cart and the 3D high-definition endoscopic camera is subsequently deployed in a manner that the endoscopic camera 
and multi-articulating instruments can be controlled by the surgeon via the workstation. The reusable multi-
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articulating, “snake-like” instruments are designed to facilitate an assortment of permanent and detachable single 
patient use end effectors. The use of reusable (for a specific number of uses) robotic instruments that can be cleaned 
and sterilized between surgeries is intended to minimize the cost per procedure without compromising surgical 
performance. The design of the patient cart also incorporates multiple mechanical elements including a mast, a boom 
and wheels, allowing for configurability for a number of surgical indications and the ability to be maneuvered within 
the operating room, or redeployed within hospitals and ambulatory surgical centers, where applicable. 

As part of the development of the Enos system, the Company plans on the continued development of a robust training 
curriculum and post-training assessment tools for surgeons and surgical teams. The training curriculum is planned to 
include cognitive pre-training, psychomotor skills training, surgery simulations, live animal and human cadaver lab 
training, surgical team training, troubleshooting and an overview of safety. Post-training assessment will include 
validation of the effectiveness of those assessment tools. A software training system developer has produced an initial 
set of core surgical skills simulation modules customized for use with the surgeon workstation in the first phase of the 
comprehensive surgeon training curriculum that the Company plans for its Enos system.  

The Company continuously evaluates its technologies under development for intellectual property protection through 
a combination of trade secrets and patent application filings. The Company has focused on the filing and prosecution 
of patents that management believes validate the novelty of its unique technology, and in turn, support the value of 
the entire franchise.  

Regulatory  

The Company has used a combination of internal and external resources, including specialized product development 
firms, to execute the research, development and regulatory plans for the Enos system. Development objectives have 
been established to support a planned regulatory submission to the FDA for marketing authorization in the U.S., and 
submittal of a Technical File to a European Notified Body to obtain CE marking, which indicates that a product for 
sale within the European Economic Area has been assessed to conform to health safety and environmental protection 
requirements.  

In the U.S., the regulatory clearance process includes a Q-Submission (Q-Sub) Program that provides companies an 
opportunity to interact with and obtain feedback from the FDA on specific aspects of the regulatory process, 
requirements and planned submissions including IDE applications, 510(k) applications and De Novo classification 
requests. Certain Q-Submissions, termed Pre-Submissions (Pre-Subs), typically include a request for written feedback, 
and if a company chooses, a meeting in which additional feedback and findings are documented in meeting minutes. 
The recommendations made by the FDA in response to a Pre-Submission are non-binding on the FDA, and 
circumstances related to a company’s product or potential risks identified through post-market surveillance of similar 
products in clinical use may further change the position of the FDA. Furthermore, while the FDA encourages Q-
Submissions, there is no assurance that feedback provided from these communications will result in regulatory 
approval or clearance, nor does it preclude any identified future changes in regulatory pathways. 

The Company has established its plans for development and commercialization based on its expectation that the Enos 
system will be classified as a Class II device and therefore obtain marketing authorization through (i) a premarket 
notification submitted in accordance with section 510(k) of the U.S. Federal Food, Drug and Cosmetic Act (the 
“FD&C Act”), commonly known as a 510(k) submission, or (ii) a classification request for novel devices in 
accordance with section 513(f)(2) of the FD&C Act, commonly known as a De Novo classification submission. While 
the Company has previously confirmed with the FDA that the Enos system would be suitable for marketing 
authorization through a 510(k) submission, it recently obtained a written response (the “Written Response”) from the 
FDA to its Request for Information in accordance with section 513(g) of the FD&C Act that indicates the FDA 
believes, based on information provided to it, that the Enos system is appropriate for classification through the De 
Novo submission pathway.   

Requests for Information made pursuant to Section 513(g) of the FD&C Act require the FDA to provide information 
about the classification and the regulatory requirements that may be applicable to a particular device. FDA responses 
to such requests represent the FDA's best judgment about how a device would be regulated, based upon review of 
information provided by a requester, including the description of the device and its intended use. The FDA's response 
to a 513(g) request is not a classification decision for a device and does not constitute FDA clearance or approval for 
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commercial distribution. Classification decisions and clearance or approval for marketing require submissions under 
different sections of the FD&C Act, such as a classification obtained in response to a 510(k) submission or a De Novo 
submission. 

The Company filed the Request for Information in response to communications the Company had with the FDA in 
which the FDA raised the question of whether robotically-assisted surgical devices (“RASD”), would generally 
continue to be eligible for classification as Class II devices and the 510(k) submission pathway, or whether De Novo 
submissions would be more appropriate for such devices. In view of the FDA’s Written Response and other 
information currently available to the Company, the Company will likely proceed with a De Novo classification 
request for the Enos system, while continuing to evaluate its options for use of the 510(k) submission pathway. If the 
Company ultimately determines that the 510(k) submission pathway is not available to the Company or would 
otherwise present other difficulties, the Company intends to continue with the De Novo classification process.  

The De Novo classification request provides a pathway for the FDA to classify novel medical devices for which 
general controls, or general and special controls, provide a reasonable assurance of safety and effectiveness, but for 
which there is no legally marketed predicate device. The De Novo process allows the FDA to review a company’s 
submission and reasons as to why the device should be a Class II device, including the review of the general and 
special controls that would provide reasonable assurance of the safety and effectiveness of the device. Included in 
such a classification request, clinical, non-clinical, test and design data may be provided to support a company’s 
recommendation for the classification of the device as a Class II device. After the FDA receives and reviews a request, 
a determination (generally within 150 days) is made to either grant or decline the request. If the request is granted, 
(i.e. the device is determined to be a Class II device), the device is authorized to be marketed and a new classification 
regulation will be established, ultimately allowing the novel device to serve as a predicate for 510(k) submissions of 
future devices of the same type. Should the De Novo classification request be declined, and the device is therefore 
classified as a Class III device, a premarket approval application under section 515 of the FD&C Act, also known as 
a PMA, would be required to market the device, involving a more expensive and time-consuming approval process.  

Since the Enos system is presently under development and the Company has not submitted any regulatory applications, 
it is not possible to predict with certainty the outcome of any review by the FDA and the time required to complete 
activities necessary for regulatory approval or clearance is not quantifiable at this time. Accordingly, the Company 
plans on further communications and submissions with the FDA to clarify the requirements for the IDE clinical study 
protocol and to understand any special controls which the FDA may apply. The FDA’s most recent review and 
response to the Company’s proposed IDE clinical study general design and planning occurred in December 2018. 
Additional Pre-Submissions would allow the FDA to review the state of the current design of the surgical system, and 
the inclusion of test data and more detailed proposals for one or more clinical protocols would allow the FDA to 
provide additional feedback and/or suggest modifications. 

The performance of human surgeries as part of the proposed clinical study with the Enos system will require an IDE 
from the FDA, which must be submitted and approved in advance. Further, the recruitment of surgeons from multiple 
hospital sites will be necessary to perform the surgeries. Each of these sites will require approval of their independent 
Institutional Review Board (“IRB”) to approve the studies. Application to the IRB of each hospital can be made once 
the FDA has approved the Company’s IDE application. Only upon successful completion of the IDE clinical study 
will the Company be in a position to submit to the FDA an application for marketing authorization.   

Previous results achieved by surgeons in operating prototypes in animal and cadaver studies have preliminarily 
validated the potential for single incision surgeries to be performed with the Enos system. Insights gained from these 
preclinical studies have directed the Company to make product improvements. In June 2019, the Company 
commenced preclinical live animal and cadaver studies according to Good Laboratory Practice (“GLP”) for FDA 
submittal and subsequently, on July 18, 2019, announced the successful completion of GLP surgical procedures 
necessary for the planned IDE application to the FDA. Following the completion of the GLP procedures, the Company 
proceeded to complete human factors evaluation (“HFE”) studies, which included verification of production system 
operation with clinical experts under rigorous formal (summative) HFE studies under simulated robotic manipulation 
exercises. During the third quarter of 2019, the Company’s European Notified Body also completed audits of the 
Company’s quality system procedures and related documentation for ISO 13485 Certification, which was ultimately 
received in January 2020.  In September 2020, a surveillance audit of the Company’s quality system was successfully 
completed by the Company’s Notified Body. 
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Development Plan 

Notwithstanding the preclinical successes achieved in 2019, during the second half of 2019, the Company experienced 
a severe cash shortfall and as a result, suspended all development work on the Enos system.  Following a series of 
successful capital raises in the first half of 2020, the Company resumed product development and moved to enhance 
its internal development program through the establishment of a wholly-owned subsidiary, Titan Medical USA Inc., 
located in Chapel Hill, NC.  

Given the uncertainty of, among other things, the Company’s ability to secure required capital to fund development 
and operating costs in a timely manner, product development timelines, regulatory processes and requirements, actual 
costs and development times will exceed those published by the Company in its continuous disclosure documents in 
years prior to 2020. An estimate of the future costs of the development milestones and regulatory phases for the Enos 
system beyond the year 2022 is not possible at this time. 

The Company’s estimates of the costs and timelines for the development milestones of its Enos system through the 
fourth quarter of 2022 are as set out in the table below:  
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Milestone 
Number 

Development Milestones 
Estimated  

Cost 
(US million $)(1) 

Schedule for 
Milestone 

Completion 
Comments 

Milestone 1 Design, prototype and test 
improvements to instruments, cameras 
and CDU 

3.2 Q4 2020 Completed 

Milestone 2 Launch rebranded product line 
including logos with trademark 
pending, literature and presentation 
templates and new website 

0.3 Q4 2020 Completed 

Milestone 
3(4) 

Iterate electromechanical design, 
update sterile adaptors and drape 5.2 Q1 2021 

- 

Milestone 
4(4) 

Perform additional software 
development and test system 
performance 

5.4 Q1-Q2 2021 

- 

Milestone 5 Perform animal lab assessment 0.1 Q2 2021 - 

Milestone 
6(4) 

Perform biocompatibility testing of 
instruments, camera systems and 
accessories at independent lab 

3.8 Q2 2021 

- 

Milestone 
7(4) 

Perform electrical safety testing for 
surgeon workstations and patient cart, 
including electromagnetic 
compatibility (EMC) and 
electromagnetic interference (EMI) 
tests at independent lab 

2.7 Q3 2021 

- 

Milestone 
8(4) 

Perform animal feasibility or GLP 
study 2.8 Q3 2021 

- 

Milestone 
9(2) 

Complete initial build of Enos system 
IDE units 10.2 Q4 2021 

- 

Milestone 
10(2)(4) Complete system verification testing 3.3 Q4 2021 

- 

Milestone 
11(2)(4) Complete HFE summative testing 1.9 Q4 2021 

- 

Milestone 
12 

Update application for IDE as 
additional testing lab data is received 
and continue preparation for human 
confirmatory studies 

6.0 Q1 2022 - Milestone 
13 Submit IDE application to FDA 

Milestone 
14 

Complete secondary build of Enos 
system IDE units 
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Milestone 
Number 

Development Milestones 
Estimated  

Cost 
(US million $)(1) 

Schedule for 
Milestone 

Completion 
Comments 

Milestone 
15 Initiate IDE clinical study 

 
 

19.0 

 

 
 

Q2-Q4 2022 
 

- 
Milestone 
16 

Complete IDE clinical study, data 
analysis and final report 

Milestone 
17(3) 

Submit application for FDA marketing 
authorization  

TBD TBD(5) 
- 

Milestone 
18 

Tentative FDA marketing 
authorization letter  

TBD TBD 
- 

Notes:  
 
(1) The estimated costs above include an allocation of US $1.8-2.8 million per quarter of general and administrative costs. 
(2) Milestones 9, 10 and 11 are expected to be executed during the fourth quarter of 2021 with their projected completion in December 2021. If 

the Company achieves Medtronic Milestones 3 and 4, it will be entitled to receive the corresponding payments from Medtronic of US $10 
million and US $11 million, respectively, and assuming the completion of the Offering, in those circumstances the Company estimates that it 
will have sufficient funds for the execution and completion of Milestones 9, 10 and 11. If the Company does not achieve Medtronic Milestones 
3 and 4, the Company will need to raise additional capital to complete Milestones 9, 10 and 11.  

(3) The Company anticipates proceeding with FDA marketing authorization as described in the section titled “The Business – Regulatory”. 
(4) The costs of Milestones 1 through 11 are forecasted to total US $38.9 million, a net increase of US $1.6 million from amounts previously 

forecasted and published in the Company’s Management Discussion and Analysis dated November 16, 2020. The increase is primarily related 
to general and administrative costs, enhancing internal R&D capabilities and other general R&D related costs. 

(5) The timing of submittal of application for FDA marketing authorization will be determined at a future date, upon completion of IDE clinical 
studies and following further correspondence with the FDA as described in the section titled “The Business – Regulatory”.  

Due to the nature of technology research and development, there is no assurance that the milestones set forth in the 
table above and discussed in this short form prospectus will be achieved, and there can be no assurance with respect 
to the time or resources that may be required to achieve them. The Company expects that additional specific 
milestones could be identified in the course of the development of its robotic surgical system, and existing 
milestones, budgets and the schedule for completion of each milestone may change depending on a number of 
factors including the results of the Company’s development program, clarification of or changes to regulatory 
requirements, the availability of financing and the ability of development firms engaged by the Company to 
complete work assigned to them.  

Please also refer to the risk factors set forth starting on page 11 of the Annual Report. 

Intellectual Property and Licensing 

The Company’s patent portfolio has expanded from 12 issued patents at December 31, 2016 to 68 issued patents 
and 83 patent applications as of December 31, 2020. The Company anticipates further expanding its patent portfolio 
by filing additional patent applications as it progresses in the development of robotic surgical technologies and, 
potentially, by licensing suitable technologies.  

Pursuant to a License Agreement entered into with Covidien LP, a wholly owned subsidiary of Medtronic plc 
(“Medtronic”), on June 3, 2020, the Company has exclusively licensed a portion of its portfolio to Medtronic, while 
retaining the world-wide rights to commercialize the licensed technologies for the Company’s own business in single 
access robotic assisted surgery, including the Enos surgical system. Furthermore, pursuant to a Development and 
License Agreement entered into by the Company with Medtronic on June 3, 2020, the Company will develop certain 
robotic assisted surgery technologies, that if successfully completed and verified, will be exclusively licensed by 
Medtronic for license payments of up to US $31 million, of which US $10 million has already been received by the 
Company for completion of Medtronic Milestone 1, and a further US $21 million will be eligible for receipt upon 
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completion of Medtronic Milestone 3 and Medtronic Milestone 4. The Company would retain the world-wide rights 
to commercialize the developed technology in its own business, including for use with the Enos system. See 
“Medtronic” under “Recent Developments”. 

Operations 

The Company maintains its head office at subleased premises in Toronto, Ontario, Canada. During the third quarter 
of 2019, the Company entered into a lease for premises in Chapel Hill, North Carolina, USA. During the second 
quarter of 2020, the Company incorporated Titan Medical USA Inc. (“Titan USA”), as a wholly owned subsidiary 
of the Company, under the General Corporation Law of the State of Delaware and assigned the lease to the new 
subsidiary. On October 16, 2020, Titan USA entered into a lease amending agreement to expand its premises in 
Chapel Hill, North Carolina, USA to accommodate the growth in its development team.  

The development of both the Enos system and that pursuant to the Medtronic development and license agreements 
(See “Medtronic” under “Recent Developments”) are managed and directed by Titan USA from the Chapel Hill, 
North Carolina facility. In addition to Titan USA employees, the Company engages subcontractors and consultants 
to perform design and development, prototyping and manufacturing. 

Employees 

As of January 31, 2021, the Company had a total of 20 full-time employees, three are located in the Toronto office 
and the other 17 are located in the US.  

Purchase Order Commitments 

As part of its development programs, the Company has outsourced certain aspects of the design and development of 
its technologies to technology development companies.  

The Company has reported purchase order commitments to development and services companies of US $2,431,119 
at September 30, 2020 and US $13,222,884 at November 16, 2020, being the date on which the Company filed its 
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Management’s Discussion and Analysis for the three and nine months ended September 30, 2020 (“Q3 MD&A”).  As 
at January 31, 2021, the Company’s outstanding purchase order commitments were approximately US $12.9 million.   

 Purchase orders to a technology development company engaged to perform development services: 

o for work related to the Development Agreement (as defined below), with a balance at January 31, 
2021 of US $9.4 million. This balance is expected to be invoiced monthly over the remaining life 
of the purchase order through April 2021; and 

o for work related to the development of the Enos system, with a balance at January 31, 2021 of US 
$1.3 million. This amount is expected to be invoiced monthly through March 2021.  

The purchase orders for services under the agreement with the technology development company may be 
terminated upon 30 days’ notice, provided that in the event of such termination, the Company will be liable 
for all outstanding and undisputed invoices as of the date of termination. 

 Additional commitments of US $1.1 million relate to general R&D, software, IT support and other services 
expected to be delivered by a number of technology and development companies, service providers and 
software developers, including $25,000 that relates to commitments beyond 2021. 

 The balance of the current commitments of US $1.1 million relate to general and administrative costs of 
business consultants, professional services and recruitment fees expected to be delivered by various 
consulting firms and service providers. 

The Company reasonably estimates that it has sufficient capital resources, comprising cash on hand, to enable it to 
meet its obligations under these currently outstanding commitments. 

The Company is subject to trends in the capital markets as it relates to future financing in light of the Company’s 
dependence principally on equity offerings to generate funds for its development programs. Given that the Company 
estimates that it has sufficient cash on hand to meet its obligations under its current commitments, the Company will 
seek additional financing as is required to meet future commitments. 

RECENT DEVELOPMENTS 

Medtronic  

On June 3, 2020, the Company entered into a development and license agreement (the “Development Agreement”) 
with Medtronic in connection with the development of robotic assisted surgical technologies and a separate license 
agreement (the “License Agreement”) with Medtronic in respect of certain of the Company’s already developed 
technologies. 

The Development Agreement provides for the development of robotic assisted surgical technologies for use by both 
Titan and Medtronic in their respective businesses through the granting of certain licenses to the intellectual property 
developed thereunder. In addition to retaining certain rights to commercialize the developed technologies, the 
Company has received a US $10 million payment for the completion of Medtronic Milestone 1 and is eligible to 
receive additional payments totaling up to US $21 million upon the successful completion of Medtronic Milestone 
3 and Medtronic Milestone 4. The payments are to be provided as technology milestones are completed and verified 
and are further identified in the table below. The Development Start Date was June 12, 2020. 

Medtronic 
Milestone(1) 

Deadline(2) Payment  
(US$)(3)  

Medtronic 
Milestone 1 

Four (4) months from Development Start Date(4) (5) $10,000,000 
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Medtronic 
Milestone 2(6) 

Four (4) months from Development Start Date - 

Medtronic 
Milestone 3 

Six (6) months from the later of (a) receipt by us of Payment for 
Medtronic Milestone 1, (b) receipt by us from Medtronic of Medtronic 
deliverables required for Medtronic Milestone 3, and (c) receipt by us 
from Medtronic of confirmation of certain due diligence in respect of 
our deliverables for Medtronic Milestone 1 $10,000,000 

Medtronic 
Milestone 4 

Four (4) months from the later of (a) receipt by us of Payment for 
Medtronic Milestone 3, (b) receipt by us of Medtronic deliverables for 
Medtronic Milestone 4, and (c) receipt by us from Medtronic of 
confirmation of certain due diligence in respect of our deliverables for 
Medtronic Milestone 3 $11,000,000 (7) (8) 

Notes:   

(1) Medtronic Milestone 1, Medtronic Milestone 3 and Medtronic Milestone 4 are each defined in the Development Agreement and consist of the 
completion of the development of certain robotic assisted surgical technologies as described in the Development Agreement. 

(2) All as further described and qualified in the Development Agreement. 
(3) Each payment is conditional upon the corresponding milestone being completed on a timely basis.  As of the date of the Offering, Medtronic 

Milestone 1 has been achieved. 
(4) “Development Start Date” has the meaning ascribed to it in the Development Agreement and as set out above.  
(5) As of the date of the Offering, Medtronic Milestone 1 has been achieved on schedule and payment was received. 
(6) Medtronic Milestone 2 is a non-technology milestone defined as Titan raising at least US $18,000,000 of capital between the effective date of 

the Development Agreement and the date that is four months from the Development Start Date.  Medtronic Milestone 2 was achieved ahead 
of the deadline in June 2020. 

(7) The amount of the payment will be the sum of US $10,000,000 and the amount of certain legal, transaction and intellectual property related 
expenses to be paid to the Company up to a maximum of US $1,000,000 pursuant to the Development Agreement and License Agreement. 

(8) The balance outstanding under the Medtronic Loan (described below) will be offset against the payment for Medtronic Milestone 4. 

The Development Agreement provides that a steering committee comprising an equal number of representatives 
from Titan and Medtronic shall be established to provide oversight regarding the work toward achievement of the 
milestones. Either party may terminate the agreement if the other party materially breaches the agreement and (if 
the breach is curable) fails to cure the breach within forty (40) business days after receipt of written notice. 

Under the terms of the License Agreement, Titan granted Medtronic an exclusive license with regard to certain 
robotic assisted surgical technologies, including patents and know-how, for a one-time upfront royalty payment of 
US $10 million with no further royalty payments due thereunder. Titan has retained certain rights to the licensed 
technologies to continue to develop and commercialize those technologies for the Company’s own business in single 
access robotic assisted surgery, including the Enos surgical system. 

On April 28, 2020, Titan received gross proceeds of US $1.5 million from a senior secured loan (the “Medtronic 
Loan”) provided by an affiliate of Medtronic plc (“Medtronic Lender”). The Medtronic Loan is evidenced by an 
amended and restated senior secured promissory note (“Note”) dated June 3, 2020, in the principal amount of US 
$1.5 million plus an amount equal to certain legal, transaction and intellectual property related expenses incurred by 
Medtronic and will bear interest at the rate of 8% per annum. The unpaid principal balance owing under the Note, 
together with any accrued and unpaid interest and all other unpaid obligations under the Note, shall be due and 
payable in full on the earliest to occur of: (i) June 4, 2023, (ii) the completion of the last milestone under the 
Development Agreement, or (iii) a Change of Control (as defined in the Note), subject to an accelerated due date 
under certain adverse conditions. Until repayment of the loan, Medtronic may have one non-voting observer attend 
meetings of Titan’s Board of Directors. 

Medtronic Senior Security 

Titan has entered into a security agreement dated April 28, 2020 in favor of Medtronic Lender (the “Security 
Agreement”) pursuant to which Titan has granted to Medtronic Lender a security interest in all of the Company’s 
present and future property including all personal property, inventory, equipment and intellectual property. In 
addition, Medtronic Lender’s rights and powers under the Security Agreement include without limitation (a) 
exercising and enforcing all rights and remedies of a holder of collateral as if Medtronic Lender were the absolute 
owner of the collateral, (b) collection of any proceeds arising in respect of all of our property pledged as security 
for the loan, (c) license or sublicense, whether on an exclusive or nonexclusive basis, of any of our intellectual 
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property for such term and on such conditions and in such manner as Medtronic Lender in its sole judgment 
determines (taking into account such provisions as may be necessary to protect and preserve such intellectual 
property), and (d) the right to enforce its security in the event of a default which may include the appointment of a 
receiver by instrument or order of the court.  

Nasdaq 

On August 5, 2020, the Company received notification from Nasdaq that, based on the closing bid price of its 
common shares for the last 30 consecutive business days, it was not in compliance with the requirement to maintain 
a minimum bid price of US $1 per share. On December 24, 2020, the Company received notification from Nasdaq 
that the Company had cured the bid price deficiency and had regained full compliance with all applicable criteria 
for continued listing and trading on Nasdaq. 

Regulatory 

The Company has not completed any regulatory submissions for marketing authorization, including a 510(k) 
submission or a De Novo classification submission with the FDA, and will not be in a position to do so in the 
foreseeable future. Further, it is not possible to predict with certainty the outcome of any regulatory agency review 
upon submission and the effect of that outcome on the time required to complete activities required for regulatory 
approval or clearance. The Company has recently received the Written Response from the FDA that indicates the 
FDA believes, based on information provided to it, the Enos system is appropriate for classification through the De 
Novo submission pathway. The Company plans on further communications and submissions with the FDA to clarify 
the requirements for planned IDE clinical studies, and any special controls which the FDA may apply, including 
those that are deemed applicable to RASDs in general. In view of the FDA’s Written Response and other information 
currently available to the Company, it does not appear that the FDA will continue to allow the use of the 510(k) 
submission pathway for any new RASDs, where device manufacturers can demonstrate that the new device is 
substantially equivalent to a legally marketed predicate RASD device. Accordingly, the Company will likely 
proceed with a De Novo classification request, while continuing to evaluate its options for use of the 510(k) 
submission pathway. 

In the event the Company does proceed with a De Novo classification request, additional overall resources, costs 
and time will likely be required for the Company to proceed with seeking regulatory approval or clearance. While 
the Company, in view of information currently available to it, does not anticipate any material impact on the 
milestones and budgets for 2021, until the Company further communicates with the FDA through one or more Q-
Submissions and receives feedback from the FDA, the Company cannot provide additional guidance on the 
regulatory process and the costs and time that may be involved. 

Relationship With Product Development Supplier 

On April 30, 2020, the Company announced that it had reached an agreement (the “April Agreement”) with its 
product development supplier for the payment of outstanding payables. Under the terms of the April Agreement, 
the Company undertook to pay the supplier in full satisfaction of the outstanding payables owed to the supplier by 
the end of 2020. On October 13, 2020, the Company entered into a second letter agreement with the supplier pursuant 
to which, the supplier has extended the time for payment of the outstanding amounts owed by the Company to the 
end of the first quarter of 2021. 

Appointment of New Chief Financial Officer 

Monique Delorme of Toronto, Ontario was appointed Chief Financial Officer of the Company on September 30, 
2020. Ms. Delorme previously held the positions of Vice-President Finance and Controller with the Company. Prior 
to her work with Titan, she was the Chief Financial Officer of Northern Sphere Mining Corp. (“Northern Sphere”) 
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and the Chief Financial Officer of Zonetail Inc. Ms. Delorme owns 38,833 Common Shares of Titan, representing 
0.04% of the Company’s issued and outstanding Common Shares.  

On May 6, 2019, while Mrs. Delorme served as Chief Financial Officer of Northern Sphere, the company was the 
subject of a cease trade order in connection with its failure to file annual financial statements and related 
management discussion and analysis. The order is still in effect. 

Disclosure Controls and Procedures and Internal Control Over Financial Reporting 

Management has designed, or caused to be designed under their supervision, the Company’s disclosure controls and 
procedures to provide reasonable assurance that all relevant information is gathered, recorded, processed, 
summarized and reported to the Chair / Chief Executive Officer (“CEO”) and the Chief Financial Officer (“CFO”) 
of the Company so that appropriate decisions can be made within the time periods specified in securities legislation 
regarding public disclosure by the Company in its annual filings, interim filings or other documents or reports 
required to be filed or submitted by it under securities legislation.  

Management has also designed internal controls over financial reporting (“ICFR”) to provide reasonable assurance 
regarding the reliability of the Company’s financial reporting and the preparation of financial statements for external 
purposes in accordance with IFRS.  Because of its inherent limitations, ICFR can provide only reasonable assurance 
and may not prevent or detect misstatements.  Further, projections of any evaluation of effectiveness to future periods 
are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of 
compliance with policies or procedures may deteriorate.  

The CEO and CFO evaluated the effectiveness of the Company’s internal controls over financial reporting as at 
December 31, 2020 and identified the material weaknesses outlined below. The Company plans to address these 
weaknesses in 2021. 

Identified Material Weakness and Remediation Plan  

According to the Public Company Accounting Oversight Board (PCAOB) Auditing Standard No. 5, a material 
weakness is a deficiency or a combination of deficiencies in internal control over financial reporting, such that there 
is a reasonable possibility that a material misstatement of the Company’s annual or interim financial statements will 
not be prevented or detected on a timely basis. 

During the preparation of its financial statements for the year ended December 31, 2020, management became aware 
of certain errors in the calculation of asset and liability balances and the appropriate IFRS application and disclosure 
required for an amendment to a contract with an external development firm.  The errors were corrected in the 
Company’s financial results for the three-months ended December 31, 2020.   

The material weaknesses identified are: 

a) The Company did not have sufficient accounting resources with relevant technical accounting skills to 
address issues relating to the assessment of IFRS treatment for complex accounting issues, specifically 
relating to a material amendment to a contract with an external development firm; 

b) The Company did not have sufficient accounting resources with relevant technical accounting skills to 
address and review issues relating to the valuation of warrant liabilities; and 

c) The Company did not sufficiently design internal controls to provide the appropriate level of oversight 
regarding the financial recordkeeping and review of the Company’s cut-off procedures as they relate to 
accounts payable and valuation of supplier liabilities. 

Remediation Plan for the Material Weaknesses 

The errors identified were all non-cash items and were corrected in the financial statements for the year ended 



 

19 

December 31, 2020 prior to their approval by the Company’s audit committee and their filing or other disclosure to 
the public. 

The Company has been actively engaged in developing remediation plans to address the identified material 
weaknesses. The remediation efforts in process or expected to be implemented include the following: 

a) Engagement of one or more qualified and independent consulting firms with subject matter experts to assist 
with the Company’s internal accounting and reporting over complex accounting issues; 

b) Institution of business systems to support the work associated with the valuation and reporting of the warrant 
liabilities and other equity-based securities; and 

c) Engagement of an external consulting firm to assist with increasing the Company’s in-house resources to 
increase the number of qualified personnel involved in financial accounting and reporting. 

Despite the material weaknesses, after adjusting the financial statements of the Company as at and for the year ended 
December 31, 2020 prior to their approval by the Company’s audit committee, and their filing in compliance with 
securities regulations or other public disclosure, the Company has concluded that the audited consolidated financial 
statements as at and for the year ended December 31, 2020 will present fairly, in all material respects, the Company’s 
financial position, results of operations, changes in equity and cash flows in accordance with IFRS. 

The material weaknesses identified during the preparation of the Company’s 2020 annual financial statements, as 
noted above, were not present at September 30, 2020 and there are no changes required to the conclusions made by 
the certifying officers in the Forms 52-109F2 related to the Interim Financial Statements. 

There have been no errors identified in the Company’s condensed interim consolidated financial statements for the 
three and nine months ended September 30, 2020 and 2019 filed on SEDAR that require correction. 

As the Company continues to evaluate and work to improve its internal controls over financial reporting, the 
Company may determine to take additional measures to address the material weaknesses or determine to supplement 
or modify certain of the remediation measures described above. 

PRICE RANGE AND TRADING VOLUME OF LISTED SECURITIES 

The Common Shares are listed for trading in Canada on the TSX under the symbol “TMD”. The Common Shares 
are also traded on Nasdaq in the United States under the symbol “TMDI”. In addition, the Company currently has 
two classes of warrants which were, over the last 12 months, listed on the TSX under the symbols TMD.WT.H and 
TMD.WT.I. 

The Company consolidated its outstanding Common Shares on the basis of one post-consolidation Common Share 
for 30 pre-consolidation Common Shares (the “Share Consolidation”) effective June 19, 2018. Details regarding 
price and volume before this date are on a pre-Share Consolidation basis and details regarding price and volume 
after this date are on a post-Share Consolidation basis. 

Summary of Monthly Trading – Common Shares  

The following table shows the high and low trading prices and the aggregate volume of Common Shares traded on 
the TSX (as reported by the TSX) and Nasdaq (as reported by Nasdaq) for each of the last 12 months (since the 
commencement of trading in the case of Nasdaq). 

 TSX Nasdaq 

Month High (CDN $) Low (CDN $) Volume High (US $) Low (US $) Volume 

2020 



 

20 

 TSX Nasdaq 

Month High (CDN $) Low (CDN $) Volume High (US $) Low (US $) Volume 

February  0.69 0.48  886,752  0.53 0.35 4,902,858 

March 0.64 0.15  3,135,116  0.45 0.12 77,716,212 

April  0.56 0.25  2,141,538  0.41 0.18 27,393,353 

May 0.47 0.31  2,181,952  0.34 0.22 44,936,077 

June 2.34 0.36  21,451,006  1.75 0.26 190,677,088 

July  1.44 1.01  2,493,086  1.08 0.75 42,171,080 

August 1.19 0.92  1,054,766  0.93 0.7 14,494,065 

September  1.16 0.75  1,228,709  0.9 0.57 10,361,281 

October  1.09 0.92 683,717 0.83 0.69 7,034,141 

November 1.81 0.86 2,372,867 1.4 0.6539 20,172,366 

December 2.60 1.47 4,136,613 2.04 1.15 33,167,559 

2021 

January  4.40 1.91 13,359,076 3.47 1.49 117,168,305 

February 
1-17 

4.19 2.95 4,279,763 3.30 2.30 46,096,856 

 

Summary of Monthly Trading – March 2021 Warrants 

Titan issued 15,054,940 warrants on March 31, 2016 and 2,258,241 warrants on April 14, 2016, each exercisable 
for 0.03333 Common Shares at an exercise price of CDN $1.20 per warrant, as adjusted in accordance with the 
Share Consolidation, until March 31, 2021 (the “March 2021 Warrants”). The March 2021 Warrants are listed for 
trading on the TSX under the symbol “TMD.WT.H”. The following table shows the high and low trading prices and 
the volume of the March 2021 Warrants traded on the TSX for each of the last 12 months (as reported by the TSX). 

Month High (CDN $) Low (CDN $) Volume 

2020 

February 0.010 0.005 339,000 

March 0.005 0.005 1,000 

April 0.005 0.005 0 

May 0.005 0.005 0 

June 0.030 0.005 1,098,000 
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Month High (CDN $) Low (CDN $) Volume 

July  0.005 0.005 1,000 

August 0.005 0.005 1,000 

September  0.005 0.005 0 

October  0.015 0.005 232,000 

November  0.005 0.005 8,000 

December  0.005 0.005 6,000 

2021 

January  0.005 0.005 0 

February 1-17 0.005 0.005 1,000 

Summary of Monthly Trading – September 2021 Warrants 

Titan issued 17,083,333 warrants on September 20, 2016 and 2,030,000 warrants on October 27, 2016, each 
exercisable for 0.03333 Common Shares at an exercise price of CDN $0.75 per warrant, as adjusted in accordance 
with the Share Consolidation, until September 20, 2021 (the “September 2021 Warrants”). The September 2021 
Warrants are listed for trading on the TSX under the symbol “TMD.WT.I”. The following table shows the high and 
low trading prices and the volume of the September 2021 Warrants traded on the TSX for each of the last 12 months 
(as reported by the TSX). 

Month High (CDN $) Low (CDN $) Volume 

2020 

February 0.010 0.010 191,000 

March 0.010 0.005 137,200 

April 0.010 0.005 134,000 

May 0.010 0.005 479,333 

June 0.030 0.005 428,000 

July  0.020 0.020 45,650 

August 0.020 0.005 961,500 

September  0.010 0.005 47,250 

October  0.015 0.005 207,398 

November  0.020 0.005 185,000 
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Month High (CDN $) Low (CDN $) Volume 

December  0.030 0.005 253,539 

2021    

January  0.040 0.010 282,000 

February 1-17 0.035 0.020 507,590 

 
 

PRIOR SALES  

The following tables summarize the Common Shares or securities convertible into, or exercisable to acquire, 
Common Shares that have been issued by the Company during the 12 months prior to the date of this short form 
prospectus. 

Common Shares issued:  

Date Price Per Common Share  
Number of Common Shares 

Issued 
   
   
March 27, 2020 US $0.1700   7,000,000(2) 
May 6, 2020  US$0.36268 5,514,504(3) 
June 10, 2020  US$1.0000 6,500,000(4) 
January 26, 2021 US$1.5500 7,419,354(6) 

Common Shares issued as a result of exercise of warrants:  

Date Price Per Common Share  
Number of Common Shares 

Issued 
March 31, 2020 US$0.1900 2,400,000(2) 
April 29, 2020 US$0.1900 200,000(2) 
June 4, 2020 US$0.1900 900,000(2) 
June 10, 2020 US$0.0001 4,000,000(4) 
June 15, 2020 US$0.0001 2,500,000(4) 
June 24, 2020 US$0.0001 1,500,000(4) 
June 26, 2020 US$0.3002 50,000(3) 
June 29, 2020 US$0.3002 75,000(3) 
June 30, 2020 US$0.3002 25,000(3) 
June 30, 2020 US$0.3002 100,000(3) 
July 2, 2020 US$0.3002 200,000(3) 
July 2, 2020 US$0.0001 2,000,000(4) 
July 10, 2020 US$0.3002 25,000(3) 
July 16, 2020 US$0.3002 50,000(3) 
July 17, 2020 US$0.3002 50,000(3) 
July 24, 2020 US$0.0001 1,500,000(4) 
July 24, 2020 US$0.3002 50,000(3) 
July 28, 2020 US$0.3002 2,067,939(3) 
September 1, 2020 US$0.3002 25,000(3) 
October 9, 2020 US$0.3002 39,313(3) 
November 10, 2020 US$0.4534 260,560(5) 
November 10, 2020 US$0.2125 335,650(5) 
December 30, 2020 US$1.0000 1,000,000(4) 
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Date Price Per Common Share  
Number of Common Shares 

Issued 
January 8, 2021 US$1.2500 446,513(4) 
January 8, 2021 US$0.45335 3,860(3) 
January 12, 2021 US$1.0000 2,000,000(4) 
January 12, 2021 US$0.2125 61,250(2) 
January 13, 2021 US$1.0000 1,000,000(4) 
January 14, 2021 US$1.0000 1,000,000(4) 
January 19, 2021 US$1.0000 1,000,000(4) 
January 20, 2021 US$1.0000 3,000,000(4) 
January 20, 2021 US$1.2500 12,600(4) 
January 21, 2021 
January 21, 2021 
February 2, 2021 
February 3, 2021 
February 4, 2021 

US$1.2500 
US$0.45335 
US$2.0000 
US$2.0000 
US$2.0000 

157,500(4) 

48,252(3) 

44,000(6) 
50,000(6) 
50,000(6) 

February 4, 2021 US$1.9375 2,400(7) 
February 8, 2021 US$2.0000 84,250(6) 
February 9, 2021 US$2.0000 234,250(6) 
February 11, 2021 US$2.0000 20,000(6) 
February 12, 2021 US$2.0000 20,000(6) 
February 15, 2021 US$2.0000 80,750(6) 
   

Common Shares issued as a result of exercise of options:  

Date Price Per Common Share  
Number of Common Shares 

Issued 
February 17, 2021 US$0.73 19,568(8) 
   

Notes:  

(1) Issued pursuant to a Common Share Purchase Agreement dated December 23, 2019.  
(2) Issued pursuant to an agency agreement dated March 27, 2020. 
(3) Issued pursuant to a registered direct offering completed May 6, 2020. 
(4) The June 10, 2020 offering consisted of 6,500,000 Common Shares, 11,500,000 pre-funded warrants (each, a “June 2020 Pre-Funded Warrant”) 

and 9,000,000 Common Share purchase warrants (each a “June 2020 Common Warrant”) for total gross proceeds of US $18,000,000 (US 
$16,500,000 net of estimated closing cash costs including cash commission described below). The Common Shares, June 2020 Pre-Funded 
Warrants and June 2020 Common Warrants were sold in fixed combinations at an offering price of US $1.00, consisting of one Common Share 
and one-half June 2020 Common Warrant or one June 2020 Pre-Funded Warrant and one-half June 2020 Common Warrant.  

(5) Issued pursuant to a registered direct offering completed March 17, 2020. 
(6) Issued pursuant to January 2021 Offering.  
(7) Issued pursuant to broker warrants included in the January 2021 Offering 
(8) Issued to a director pursuant to the Company’s Stock Option Plan on September 29, 2020. 

Warrants issued:  

Date 
Exercise Price per 
Common Shares 

Number of Common 
Shares Exercisable 

   
March 27, 2020 US $0.1900 3,500,000 
May 6, 2020  US $0.3002 2,757,252 
June 10, 2020  US $1.0000 3,250,0006) 
June 10, 2020  US $0.0001 11,500,000(6) 
June 10, 2020  US $1.0000 5,750,000(6) 
January 26, 2021  US $2.0000 3,709,677(6) 
   

Broker warrants issued:  



 

24 

Date Exercise Price 
Number of Stock Options 

Granted 
   

March 7, 2020 US $0.2125  490,000 
May 6, 2020 US $0.4534 386,015 
June 10, 2020 US $1.2500 1,260,000 
January 26, 2021  US $1.9375 519,354(6) 

   

Stock options issued:  

Date Exercise Price 
Number of Stock Options 

Granted 
   

July 30, 2020 CDN $1.266 22,425 
July 30, 2020 US $0.9622 1,350,000 
September 29, 2020 CDN $0.96            27,304 
September 29, 2020 US $0.7300 19,568 
September 30, 2020 US $0.7450 4,723 
December 10, 2020 CDN $1.7000 4,000 
December 10, 2020 US $1.3100 623,000 

   

DESCRIPTION OF OFFERED SECURITIES 

The Offering consists of 8,335,000 Units (assuming no exercise of Over-Allotment Option), each Unit consisting of 
one Offered Share and one half (1/2) of one Warrant, each Warrant entitling the holder thereof to purchase one 
Warrant Share at an exercise price of US $3.00 per Warrant Share, subject to adjustment, at any time until 5:00 p.m. 
(Toronto time) on the date that is 24 months after the Closing Date. The Units will immediately separate into Offered 
Shares and Warrants upon issuance. This short form prospectus also qualifies the distribution of Warrant Shares and 
Broker Warrant Shares.   

Offered Shares 

The authorized capital of the Company consists of an unlimited number of Common Shares. 

The holders of Common Shares (including Offered Shares, Warrant Shares and Broker Warrant Shares) are entitled 
to receive notice of and to attend all annual and special meetings of the Company’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 the Company’s profits or surplus 
properly available for the payment of dividends, any dividend declared by the Board of Directors and payable by 
the Company on the Common Shares. The holders of the Common Shares will participate pro rata in any distribution 
of the assets of the Company upon liquidation, dissolution or winding-up or other distribution of the assets of the 
Company. Such participation will be subject to the rights, privileges, restrictions and conditions attached to any of 
the Company’s securities issued and outstanding at such time ranking in priority to the Common Shares upon the 
liquidation, dissolution or winding-up of the Company. Common Shares are issued only as fully paid and are non-
assessable. Common Shares will only be issued through the book-based system administered by CDS in Canada, 
except in limited circumstances. See “Description of Offered Securities - Book-Based System”. 

As at February 17, 2021, the Company had 99,939,390 Common Shares issued and outstanding, and after giving 
effect to the Offering, the Company would have 108,274,390 Common Shares issued and outstanding (and 
109,524,640 Common Shares if the Over-Allotment Option is exercised in full for Over-Allotment Units, assuming 
no further exercises or issuances of convertible securities).  
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Warrants 

The Warrants will be governed by the terms of a warrant indenture (the “Warrant Indenture”) to be entered into 
between the Company and Computershare Trust Company of Canada, as warrant agent thereunder (the “Warrant 
Agent”). The Company 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 an exercise price of US $3.00 per Warrant 
Share, subject to adjustment, at any time until 5:00 p.m. (Toronto time) on the Warrant Expiry Time.   

The exercise price for the Warrants will be payable in U.S. 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 holders 
of all or substantially all of the Company’s Common Shares by way of stock dividend or other distribution 
(other than a “dividend paid in the ordinary course”, as defined in the Warrant Indenture, or a distribution of 
Common Shares upon the exercise of the Warrants or pursuant to the exercise of director, officer or employee 
stock options granted under the Company’s stock option plan); 

(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 fixing 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 (or 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 issuance or distribution to all or substantially all of the holders of the securities of the Company including 
shares, rights, options or warrants to acquire shares of any class or securities exchangeable or convertible 
into any such shares or cash, property or assets and including evidences of indebtedness, or any cash, 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 
the Company 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 or exchange of the Common Shares 
into other shares); or (iii) the transfer of the undertaking or assets of the Company as an entirety or substantially as 
an entirety to another Company or other entity. 

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% or the number of Warrant Shares purchasable upon exercise by at least one one-
hundredth of a Warrant Share. Further, no adjustment will be made for Common Shares issued: (i) upon exercise of 
the Warrants; (ii) pursuant to any dividend reinvestment or similar plan adopted by the Company; (iii) pursuant to 
stock option or purchase plans, as payment of interest on outstanding notes, in connection with strategic license 
agreements or other partnering arrangements; or (iv)  in connection with a strategic merger, consolidation or 
purchase of substantially all of the securities or assets of a corporation or other entity. 
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The Company 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. 

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. No fractional Warrant Shares will be issuable upon the exercise of 
any Warrants; Holders of Warrants will not have any voting rights or any other rights which a holder of Common 
Shares would have. 

From time to time, the Company (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 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 of the then outstanding Warrants.  

The Warrants and the Warrant Shares issuable upon the exercise of the Warrants have not been and will not be 
registered under the U.S. Securities Act or any state securities laws of the United States. The Warrants will not be 
exercisable by, or on behalf of, a person in the United States or a U.S. person, nor will certificates representing the 
Warrant Shares issuable upon exercise of the Warrants be registered or delivered to an address in the United States, 
unless an exemption from the registration requirements of the U.S. Securities Act and any applicable state securities 
laws is available and provided that, subject to certain exceptions, the Company has received an opinion of counsel 
of recognized standing to such effect in form and substance satisfactory to the Company. 

The Company has not applied and does not intend to apply to list the Warrants on any securities exchange. 
There will be no market through which the Warrants may be sold and purchasers may not be able to resell the 
Warrants purchased in the Offering. This may affect the pricing of the Warrants in the secondary market, the 
transparency and availability of trading prices, the liquidity of the Warrants, and the extent of issuer 
regulation. 

Book-Based System 

Registration of interests in, and transfers of, the Offered Shares and Warrants will be made only through the book-
based system of CDS. 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 short form prospectus 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. 
Physical certificates evidencing Offered Shares and Warrants will not be issued unless specifically requested or 
required. Notwithstanding the foregoing, all Units offered or sold within the United States or to, or for the account 
or benefit of, U.S. persons or persons in the United States who are U.S. Institutional Accredited Investors, and who 
are not Qualified Institutional Buyers will be issued in certificated, individually registered form.  

The Company and the Underwriter 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 
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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 the Company. The Company 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 may be issued to beneficial owners of such Offered Shares or Warrants or to their 
nominees.   

CAPITALIZATION 

The following summarizes the changes in the Company’s capitalization since September 30, 2020, the last day of 
the Company’s most recently completed fiscal period in respect of which financial statements have been filed, after 
giving effect to the Offering. The following table should be read in conjunction with the Annual Financial Statements 
and the Annual MD&A incorporated by reference in this short form prospectus.  

Description of Capital Outstanding as at  
September 30, 2020 (US $)  

Outstanding as at 
 September 30, 2020  

after giving effect to the 
Offering (US $) (2) 

Liabilities   

Accounts Payable and 
Accrued Liabilities 

$7,638,801 $7,638,801 

Other Current Liabilities – 
excluding Warrant Liability 

$90,710 $90,710 

Loan Payable $1,686,730 $1,686,730 

Total Current Liabilities – 
excluding Warrant Liability 

$9,416,241 $9,416,241 

Warrants included in 
Liabilities 

$14,698,329 

30,242,724 warrants 

$14,698,329 

30,242,724 warrants(1) 

Long-Term Liability $347,286 $347,286 

Total Liabilities $24,461,856 $24,461,856 

Equity   

Share Capital 

$213,091,521 

81,549,320 common shares 

0 warrants 

$231,426,033 (1) 

89,884,320  common shares(1) 

4,167,500 warrants 

Contributed Surplus $9,024,301 $9,024,301 

Deficit $218,396,648 $218,396,648 

Total Equity/(Deficit) $3,719,174 $22,053,686 

Total Liabilities and Equity $28,181,030 $46,515,542 
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Description of Capital Outstanding as at  
September 30, 2020 (US $)  

Outstanding as at 
 September 30, 2020  

after giving effect to the 
Offering (US $) (2) 

Common shares underlying 
stock options 

2,362,163 2,362,163 

 Notes:  
(1) The capitalization table above does not include (i) proceeds of US $11,179,823 from the exercise of warrants and $14,285 from the exercise 

of options, resulting in the issuance of 10,970,717 Common Shares between October 1, 2020 and February 17, 2021; and (ii) net proceeds of 
US $10,181,542 from the issuance of 7,419,354 Common Shares pursuant to the January 2021 Offering.  

(2) The capitalization table above does not include proceeds from the possible exercise of the Over-Allotment Option of the Offering. 

 

USE OF PROCEEDS 

Proceeds and Funds Available 

The Company intends to use the net proceeds from the Offering to continue development of its Enos system; 
complete system verification testing; complete HFE summative testing; update application for planned IDE clinical 
studies as additional testing lab data is received and continue preparation for human confirmatory studies; submit 
an IDE application to FDA; and complete secondary build of Enos system IDE units including instruments and 
accessories.  

For the nine months ended September 30, 2020, cash used in operating activities by the Company was US $0.8 
million, and the Company had a net loss of US $3.6 million. At September 30, 2020, the Company had an estimated 
US $24.7 million in cash and cash equivalents and accounts payable, accrued liabilities and short-term payables of 
US $7.6 million excluding warrant liability of US $14.7 million, note payable and long-term payables of US $2.0 
million, and the Company had estimated working capital of approximately US $16.5 million excluding warrant 
liability. The Company excludes the warrant liability from its working capital presentation as this liability will not 
be settled through a future cash payment. At January 31, 2021, based on management’s unaudited estimates, the 
Company had US $42.5 million in cash and cash equivalents and working capital of US $34.3 million excluding 
warrant liability.  

With its current financial resources and assuming the Company does not receive payments for the completion of 
Medtronic Milestones 3 and 4, yet incurs the costs associated with Medtronic Milestone 3, the Company currently 
has sufficient capital on hand to complete Milestones 3 through 9 of the table noted under “Development Plan”.  

With its current financial resources and the net proceeds from the Offering, and assuming the Company does not 
receive payments for the completion of Medtronic Milestones 3 and 4, yet incurs the costs associated with Medtronic 
Milestone 3, the Company expects to be able to continue operations for 16 months after the anticipated closing of 
the Offering and complete Milestones 3 through 14.  

If the Company achieves Medtronic Milestones 3 and 4 and receives the payments from Medtronic in respect of 
those milestones, with the Company’s current financial resources and the net proceeds from the Offering, the 
Company expects to have the financial resources to be able to continue operations for 22 months and complete 
Milestones 3 through 16.  

The Company considers each of Milestones 10 through 14 to be significant milestones.  
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 Approximate 
Proceeds 
from the 

Offering in 
millions 

 
   

Milestones 10 through 14  US $11.2 
   
Working capital         US $7.1 

   
Total Net Proceeds  US $18.3 

Please see “Summary of Description of Business – Development Objectives” for a description of the development 
milestones of the Company. 

The Company intends to use the funds available to it as stated in this short form prospectus; however, there may be 
circumstances where, for sound business reasons, a reallocation of funds may be deemed prudent or necessary. 
Additional funding will be required, despite completion of the Offering, for the development of the robotic surgical 
system, as discussed under the section “Summary of Description of Business – Development Objectives”.   

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Company has agreed to sell and the Underwriter has agreed 
to purchase, as principal, on the Closing Date, 8,335,000 Units at the Offering Price, for aggregate gross proceeds 
of US $20,004,000, payable in cash to the Company against delivery of the Units. The Offering Price was determined 
by arm’s length negotiation between the Company and the Underwriter, with reference to the prevailing market 
price of the Common Shares and in accordance with the policies of the TSX. The obligations of the Underwriter 
under the Underwriting Agreement are subject to certain closing conditions and may be terminated at the 
Underwriter’s discretion on the basis of its “due diligence out”, “disaster out”, “material change out”, “regulatory 
out” and “breach out” provisions are included in the Underwriting Agreement and may also be terminated upon the 
occurrence of certain other stated events. The Underwriter is, however, obligated to take up and pay for all of the 
Units if any Units are purchased under the Underwriting Agreement. 

Each Unit will consist of one Unit Share and one half (1/2) of one Warrant. Each Warrant will entitle the 
holder thereof to acquire, subject to adjustment in certain circumstances, one Warrant Share at an exercise price of 
US $3.00 for a period of 24 months following the Closing Date. The Warrants will be created and issued pursuant 
to the terms of the Warrant Indenture to be dated as of the Closing Date between the Company and the Warrant 
Agent. 

The Company has granted to the Underwriter an Over-Allotment Option, exercisable, in whole or in part, 
at the sole discretion of the Underwriter, for a period of 30 days from and including the Closing Date, to purchase 
Additional Units at the Offering Price to cover the Underwriter’s over-allotment position, if any, and for market 
stabilization purposes. The Over-Allotment Option may be exercised by the Underwriter to acquire: (i) Over-
Allotment Units at the Offering Price; (ii) Over-Allotment Warrants at a price of US $1.36 per Over-Allotment 
Warrant; or (iii) any combination of Over-Allotment Units and/or Over-Allotment Warrants, so long as the aggregate 
number of Over-Allotment Units and Over-Allotment Warrants does not exceed 15% of the number of Units issued 
under the Offering (excluding the Over-Allotment Option). This short form prospectus qualifies the grant of the 
Over-Allotment Option and the distribution of the Over-Allotment Units and/or Over-Allotment Warrants. A 
purchaser who acquires securities forming part of the Underwriter’s over-allocation position acquires those 
securities under this short form prospectus, regardless of whether such over-allocation position is ultimately filled 
through the exercise of the Over-Allotment Option or through secondary market purchases. 

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 Underwriting Agreement, 
the Company has appointed the Underwriter to offer the Units to the public pursuant to the securities legislation of 
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each of the provinces of British Columbia, Alberta and Ontario.  

In consideration for the Underwriter’s services with respect to the Offering, the Company shall pay the 
Underwriter a cash fee of 7% of the aggregate gross proceeds of the Offering (including the Over-Allotment Option), 
payable on the closing of the Offering. In addition, the Company has agreed to issue Broker Warrants equal to 7% 
of the number of Units and Over-Allotment Units and/or Over-Allotment Warrants sold pursuant to the Offering.   

The Offering is being made in the provinces of British Columbia, Alberta and Ontario. The Units will be 
offered in the provinces of British Columbia, Alberta and Ontario through the Underwriter or its affiliates who are 
registered to offer the Units for sale in such provinces and such other registered dealers as may be designated by the 
Underwriter. The Units will also be offered for sale in the United States, by or through one or more United States 
registered broker-dealers appointed by the Underwriter as sub-agents, pursuant to Rule 506(b) and/or Section 4(a)(2) 
and similar exemptions from the registration requirements of applicable state securities laws. The Underwriter has 
confirmed that the United States registered broker-dealers that may be appointed by the Underwriter as sub-agents 
are not registered as dealers in any Canadian jurisdiction and, accordingly, that the U.S. sub-agents will not, directly 
or indirectly, solicit offers to purchase or sell the Units in Canada. In addition, the Underwriter is entitled to offer 
the Units outside of Canada and the United States to non-U.S. persons provided that the Underwriter shall not take 
any action in connection with the distribution of the Units that would result in the Company being obligated to 
comply with the prospectus, registration, reporting or other similar requirements of the securities laws of any 
jurisdiction.  

The Company has received conditional approval to list the Offered Shares, the Warrant Shares, the Over-
Allotment Shares, the Over-Allotment Warrant Shares and the Broker Warrant Shares to be distributed under the 
Offering on the TSX. The Company has notified Nasdaq of the listing of the Offered Shares, the Warrant Shares, 
the over-Allotment Shares, the over-Allotment Warrant Shares and the Broker Warrant Shares. Listing will be 
subject to the Company fulfilling all of the requirements of the TSX and Nasdaq. There is currently no market 
through which the Warrants or the Over-Allotment Warrant may be sold. See “Risk Factors”. 

The Underwriter proposes to offer the Units initially at the Offering Price. After the Underwriter has made 
a reasonable effort to sell all of the Units at the Offering Price, the Offering Price may be decreased and may be 
further changed from time to time to an amount not greater than the Offering Price, and the compensation realized 
by the Underwriter will be decreased by the amount that the aggregate price paid by purchasers for the Units is less 
than the gross proceeds paid by the Underwriter to the Company. 

Pursuant to policy statements of certain Canadian securities regulators, the Underwriter may not, 
throughout the period of distribution, bid for or purchase Common Shares. The foregoing restriction is subject to 
certain exceptions including: (a) a bid or purchase permitted under the Universal Market Integrity Rules for 
Canadian Marketplaces administered by the Investment Industry Regulatory Organization of Canada relating to 
market stabilization and passive market making activities; (b) a bid or purchase made for and on behalf of a customer 
where the order was not solicited during the period of the distribution, provided that the bid or purchase was for the 
purpose of maintaining a fair and orderly market and not engaged in for the purpose of creating actual or apparent 
active trading in, or raising the price of, such securities; or (c) a bid or purchase to cover a short position entered 
into prior to the commencement of a prescribed restricted period. Consistent with these requirements, and in 
connection with this distribution, the Underwriter may over-allot or effect transactions that stabilize or maintain the 
market price of the Common Shares at levels other than those which otherwise might prevail on the open market. If 
these activities are commenced, they may be discontinued by the Underwriter at any time. The Underwriter may 
carry out these transactions on the TSX, in the over-the-counter market or otherwise.  

The Units, Offered Shares, Warrants, and Warrant Shares, including any Over-Allotment Units and Over-
Allotment Warrants, have not been and will not be registered under the U.S. Securities Act or the securities laws of 
any state in the United States and, subject to certain exemptions from registration under the U.S. Securities Act and 
applicable state securities laws, may not be offered or sold within the United States or to, or for the account or benefit 
of, U.S. persons or persons in the United States. The Underwriter has agreed that it will not offer or sell the Offered 
Shares within the United States or to, or for the account or benefit of, U.S. persons or persons in the United States 
except to U.S. Institutional Accredited Investors and/or Qualified Institutional Buyers that are also U.S. Accredited 
Investors on a substituted purchaser basis in transactions in accordance with the exemption from registration under 



 

31 

the U.S. Securities Act provided by Rule 506(b) and/or Rule 4(a)(2) and similar exemptions from the registration 
requirements of applicable state securities laws. The Underwriter will offer and sell the Units outside the United States 
to non-U.S. persons in accordance with Rule 903 of Regulation S under the U.S. Securities Act. 

This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy any Units, 
Offered Shares, Warrants, Over-Allotment Units or Over-Allotment Warrants or Warrant Shares in the United States 
to, or for the account or benefit of, U.S. persons or persons in the United States. In addition, until 40 days  after the 
commencement of the Offering, an offer or sale of Units, Offered Shares, Warrants, Over-Allotment Units or Over-
Allotment Warrants within the United States or, to or for the account or benefit of, U.S. persons or persons in the 
United States by any dealer (whether or not participating in the Offering) may violate the registration provisions of 
the U.S. Securities Act unless made otherwise than in accordance with an exemption from the registration 
requirements under the U.S. Securities Act and similar exemptions under applicable state securities laws. 

The Underwriter has agreed that it will not offer or sell the Units within the United States or to, or for the 
account or benefit of, a U.S. person or a person in the United States: (i) as part of its distribution; or (ii) otherwise 
until 40 days after the later of the commencement of the Offering and the Closing Date or date of closing of the 
Over-Allotment Option (as applicable) (the “Distribution Compliance Period”), except in either case in accordance 
with Regulation S under the U.S. Securities Act, pursuant to registration under the U.S. Securities Act, or pursuant 
to an available exemption from the registration requirements of the U.S. Securities Act. In addition, an Underwriter 
selling Units to a distributor (as defined in Regulation S under the U.S. Securities Act), dealer (as defined in Rule 
2(a)(12) of the U.S. Securities Act), or other person receiving a selling concession, fee or other remuneration in 
respect of the Units, during the Distribution Compliance Period, must send to such persons a confirmation or other 
notice setting forth the above-noted restrictions on offers and sales of Units until the expiration of the Distribution 
Compliance Period. 

Subscriptions will be received subject to rejection or allotment, in whole or in part, and the Underwriter 
reserves the right to close the subscription books at any time without notice. Closing of the Offering is expected to 
take place on or about February 24, 2021, or such other date as may be agreed upon by the Company and the 
Underwriter. It is anticipated that the Offered Shares and Warrants will be delivered under the book-based system 
through CDS or its nominee and deposited in electronic form. A purchaser of Units will receive only a customer 
confirmation from the registered dealer from or through which the Units are purchased and who is a CDS depository 
service participant. CDS will record the CDS participants who hold Unit Shares and Warrants on behalf of owners 
who have purchased Units in accordance with the book-based system. No definitive certificates will be issued unless 
specifically requested or required.  

Pursuant to the terms of the Underwriting Agreement, the Company has agreed to reimburse the 
Underwriter for certain expenses incurred in connection with the Offering and to indemnify the Underwriter and its 
directors, officers, employees, and agents against certain liabilities and expenses and to contribute to payments the 
Underwriter may be required to make in respect thereof. 

RISK FACTORS 

Investing in the Company’s securities is speculative and involves a high degree of risk. You should carefully 
consider the risks set out below and under the heading “Risk Factors” beginning on page 11 of the Annual Report, 
and the other documents incorporated by reference in this short form prospectus that summarize the risks that may 
materially affect the Company’s business before making an investment in the Company’s securities. Please 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 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 short form 
prospectus as well as those incorporated by reference herein and therein, including financial statements and the 
related notes. 
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Risk Factors Related to the Company 

There is no assurance the Company will continue to meet the listing requirements of the TSX and Nasdaq 

The Company must meet continuing listing requirements to maintain the listing of the Common Shares on the TSX 
and Nasdaq. The inability to meet the continuing listing requirements could adversely affect the Company’s results 
of operations or financial condition. 

The Medtronic Loan and the Note may limit or preclude the Company from arranging further debt financing  

Under the terms of the Note and related Security Agreement, the Medtronic Lender has certain rights and powers 
that, if exercised, could have a material adverse effect on the Company’s business. Due to the senior ranking of the 
Medtronic Lender’s security interest in all of the Company’s assets under the Security Agreement, the Company 
may be limited in, or entirely precluded from, granting a security interest in its assets in support of any further debt 
financing the Company may seek from any other lender, unless the security interest under the further debt financing 
is subordinate to the Medtronic Lender’s security interest or the Medtronic Loan and the Note is paid in full 
satisfaction as permitted therein. In the event that the Company were to seek further debt financing and it is not 
possible to subordinate the further debt financing or otherwise pay the Medtronic Loan and the Note in full 
satisfaction, the Company will need to seek financing by way of equity financing and there is no assurance that 
further equity financing will be available or available on acceptable terms. 

COVID-19 

Since December 31, 2019, the outbreak of a novel strain of coronavirus, specifically identified as “COVID-19”, has 
resulted in governments worldwide enacting emergency measures to combat the spread of the virus. These measures, 
which include the implementation of travel bans, self-imposed quarantine periods and social distancing, along with 
the uncertainty around the disease itself, have caused material disruption to business globally resulting in an 
economic slowdown. Global equity markets have experienced significant volatility. Governments and central banks 
have reacted with significant monetary and fiscal interventions designed to stabilize economic conditions. The 
duration and impact of the COVID-19 outbreak is unknown at this time, as is the efficacy of the government and 
central bank interventions. It is not possible to reliably estimate the length and severity of these developments and 
the impact on the financial results and condition of the Company in future periods. Due to the uncertainty caused by 
the COVID-19 outbreak, the Company is experiencing a longer recruitment cycle for recruiting technical personnel, 
and travel restrictions have slowed its ability to select and qualify suppliers for certain of its products. Furthermore, 
contractors and suppliers engaged by the Company may also be impacted by COVID-19 and there is a risk they 
could fail to meet their obligations to the Company. The effects of these impediments on the Company’s ability to 
achieve its milestones, including the timeline for completion, is unknown at this time.  

Material weaknesses in the Company’s internal controls over financial reporting 

The Company identified material weaknesses in its ICFR in the course of the preparation of its financial statements 
in respect of the fiscal year ended December 31, 2020 prior to the approval of the financial statements by the 
Company’s audit committee and board or directors and prior to their filing or other public disclosure. If the Company 
fails to maintain effective ICFR, this may adversely affect the accuracy and reliability of its financial statements and 
it could impact its reputation, business and the price of the Common Shares, as well as lead to a loss of investor 
confidence. 

The Company has concluded that, as of December 31, 2020, the Company’s ICFR was not effective due to the 
material weaknesses. The Company experienced significant and rapid change during the 2020 fiscal year as a result 
of the establishment of a new research and development facility, the augmentation of its development team, new 
arrangements with external development firms and the transition arising from the retirement of the Company’s 
former Chief Financial Officer and the appointment of its new Chief Financial Officer as well as changes in the 
Company’s financial accounting and reporting personnel. The Company’s continuous risk assessment process was 
not effective in responding to the rapid rate of change in personnel and new business developments and the Company 
did not have sufficient human resources available to adequately assess risk and reinforce or strengthen controls in 
the requisite timeframe.  Prior to presentation of its financial statements for their approval by the Company’s audit 
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committee and board of directors, the Company determined that it would adjust its consolidated annual financial 
statements as at and for the year ended December 31, 2020 with respect to expense recognition to correct errors in 
the calculation of asset and liability balances and the appropriate IFRS application and disclosure required for an 
amendment of a contract with an external development firm. 

There can be no assurance that the Company will be able to successfully remediate the identified material 
weaknesses, or that it will not identify additional control deficiencies or material weaknesses in the future. If the 
Company is unable to successfully remediate its existing or any future material weaknesses in its ICFR, the accuracy 
and timing of the Company’s financial reporting may be adversely affected, the Company may be unable to maintain 
compliance with securities laws and Nasdaq listing requirements regarding the timely filing of periodic reports, 
investors may lose confidence in the Company’s financial reporting and the price of its Common Shares may decline. 

The accuracy of the Company’s financial statements and related disclosures could be affected if the judgments, 
assumptions or estimates used in the Company’s critical accounting policies are inaccurate. 

Risk Factors Related to the Offering and the Units 

There can be no assurance that the Offering will be completed 

The completion of the Offering is subject to the completion of definitive binding documentation and satisfaction of 
a number of conditions. There can be no certainty that the Offering will be completed. 

There will be no market for the Warrants 

The Company has not applied and does not intend to apply to list the Warrants on any securities exchange. There 
will be no market through which the Warrants may be sold and purchasers may not be able to resell the Warrants 
purchased in the Offering. This may affect the pricing of the Warrants in the secondary market, the transparency 
and availability of trading prices, the liquidity of the Warrants, and the extent of issuer regulation. The Offering 
Price has been determined by negotiations between the Company and the Underwriter. The allocation of the Offering 
Price between the Offered Shares and the Warrants comprising the Units has been determined by the Company. 

Enforcement of judgments against foreign persons may not be possible 

Canadian investors should be aware that each of the Non-Resident Directors resides outside of Canada; as a result, 
it may not be possible for purchasers of the Units to effect service of process within Canada upon the Non-Resident 
Directors. All or a substantial portion of the assets of each of the Non-Resident Directors are likely to be located 
outside of Canada and, as a result, it may not be possible to satisfy a judgment against the Non-Resident Directors 
in Canada or to enforce a judgment obtained in Canadian courts against the Non-Resident Directors outside of 
Canada. 

The Company may lose its status as a foreign private issuer. 

In order to maintain its status as a foreign private issuer, a majority of the Common Shares must be either directly 
or indirectly owned by non-residents of the U.S. unless the Company also satisfies one of the additional requirements 
necessary to preserve this status. The Company may in the future lose its foreign private issuer status if a majority 
of its Common Shares are held in the United States and if it fails to meet the additional requirements necessary to 
avoid loss of its foreign private issuer status. The regulatory and compliance costs under U.S. federal securities laws 
as a U.S. domestic issuer may be significantly more than the costs incurred as a Canadian foreign private issuer. If 
the Company is not a foreign private issuer, it would not be eligible to use the Multijurisdictional Disclosure System 
under applicable securities laws or other foreign issuer forms and would be required to file periodic and current 
reports and registration statements on U.S. domestic issuer forms with the SEC, which are more detailed and 
extensive than the forms available to a foreign private issuer. In addition, the Company may lose the ability to rely 
upon exemptions from Nasdaq corporate governance requirements that are available to foreign private issuers. 

The Company is subject to risks related to additional regulatory burden and controls over financial reporting. 
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The Company is subject to the continuous and timely disclosure requirements of Canadian securities laws and the 
rules, regulations and policies of the TSX, Nasdaq and the United States Securities Exchange Commission (the 
“SEC”). These rules, regulations and policies relate to, among other things, corporate governance, corporate 
controls, internal audit, disclosure controls and procedures and financial reporting and accounting systems. The 
Company has made, and will continue to make, changes in these and other areas, including the Company’s internal 
controls over financial reporting. However, there is no assurance that these and other measures that it may take will 
be sufficient to allow the Company to satisfy its obligations as a public company on a timely basis. In addition, 
compliance with reporting and other requirements applicable to public companies create additional costs for the 
Company and require the time and attention of management of the Company. The Company cannot predict the 
amount of the additional costs that the Company may incur, the timing of such costs or the impact that management’s 
attention to these matters will have on the Company’s business. In addition, the Company’s inability to maintain 
effective internal controls over financial reporting could increase the risk of an error in its financial statements. The 
Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer, is 
responsible for establishing and maintaining adequate internal control over financial reporting. The Company’s 
internal control over financial reporting is a process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with 
International Financial Reporting Standards. Internal control over financial reporting cannot provide absolute 
assurance of achieving financial reporting objectives due to its inherent limitations. Internal control over financial 
reporting is a process that involves human diligence and compliance and is therefore subject to error, improper 
override or improper application of the internal controls. Because of such limitations, there is a risk that material 
misstatements may not be prevented or detected on a timely basis, and although it is possible to incorporate 
safeguards into the financial reporting process to reduce this risk, they cannot be guaranteed to entirely eliminate it. 
If the Company fails to maintain effective internal control over financial reporting, then there is an increased risk of 
an error in the Company’s financial statements that could result in the Company being required to restate previously 
issued financial statements at a later date. 

The Company is also subject to corporate governance standards that apply to it as a foreign issuer listed on Nasdaq 
and registered with the SEC in the United States. Although the Company substantially complies with Nasdaq’s 
corporate governance guidelines, it is exempt from certain Nasdaq requirements because the Company is subject to 
Canadian corporate governance requirements. The Company may from time to time seek other relief from corporate 
governance and exchange requirements and securities laws from Nasdaq and other regulators. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Borden Ladner Gervais LLP, counsel for the Company, and Baker & McKenzie LLP, counsel to 
the Underwriter, based on the provisions of the Income Tax Act (Canada) (the “Tax Act”) and the regulations 
thereunder (the “Regulations”) in force as of the date hereof, 

• the Offered Shares and Warrant Shares will, on the date of issue, be qualified investments for trusts governed 
by registered retirement savings plans (each a “RRSP”), registered education savings plans (each a “RESP”), 
registered retirement income funds (each a “RRIF”), registered disability savings plans (each a “RDSP”), 
deferred profit sharing plans and tax-free savings accounts (each a “TFSA”), all within the meaning of the 
Tax Act (collectively, “Plans”) provided that the Offered Shares and Warrant Shares are listed on a 
“designated stock exchange” as defined in the Tax Act (which includes the TSX and Nasdaq); and 

• the Warrants will, on the date of issue, be qualified investments for Plans provided that either (i) the Warrants 
are listed on a “designated stock exchange” as defined in the Tax Act (which includes the TSX and Nasdaq), 
or (ii) the Warrant Shares are listed on a “designated stock exchange” as defined in the Tax Act (which 
includes the TSX and Nasdaq) and the Company is not, and deals at arm’s length with each person who is, 
an annuitant, a beneficiary, an employer or a subscriber under or a holder of such Plan. 

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

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Borden Ladner Gervais LLP, counsel to the Company, and Baker & McKenzie LLP, counsel to 
the Underwriter, the following is, as of the date hereof, a summary of the principal Canadian federal income tax 
considerations generally applicable under the Tax Act and Regulations thereunder to the acquisition, holding and 
disposition of Offered Shares, Warrant Shares or Warrants by a holder (“Holder” and collectively, the “Holders”) 
who acquires Units pursuant to this short form prospectus. For the purposes of this summary, the term “Common 
Shares” shall also include the Offered Shares and any Warrant Shares acquired upon the exercise of the Warrants, 
unless the context otherwise requires. This summary is applicable to a Holder who, for the purposes of the Tax Act 
and at all relevant times, deals at arm’s length with, and is not affiliated with the Company and holds Common 
Shares and Warrants as capital property. Generally, the Common Shares or Warrants will be considered to be capital 
property to a Holder provided that the Holder does not hold such Common Shares or Warrants 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. 

This summary is not applicable to a Holder: (i) that is a “financial institution” for purposes of the “mark-to-market” 
rules in 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; (iv) an 
interest in which is, a “tax shelter investment” within the meaning of the Tax Act; (v) that has entered or will enter 
into a “derivative forward agreement” or “synthetic disposition agreement”, each within the meaning of the Tax 
Act, in respect of Common Shares and/or Warrants; (vi) that receives dividends on Common Shares under or as part 
of a “dividend rental arrangement” within the meaning of the Tax Act; or (vii) a Holder that is a corporation and is, 
or becomes as part of a transaction or event or series of transactions or events that includes the acquisition of the 
Offered Shares and Warrant Shares, controlled by a (A) non-resident corporation, (B) non-resident individual, (C) 
non-resident trust, or (D) group of any of the foregoing who do no deal at arm’s length with each other, for the 
purposes of section 212.3 of the Tax Act. In addition, this summary does not address the deductibility of interest by 
a purchaser who has borrowed money to acquire the Units. 

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 and Regulations thereunder (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 or in the administrative policies or assessing practices of the CRA, 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 Common Shares or Warrants. 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 Common Shares and 
Warrants, based on their particular circumstances. 

Currency Conversion 

For purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of Common Shares and 
Warrants (including dividends, adjusted cost base and proceeds of disposition) must generally be expressed in 



 

36 

Canadian Dollars. Amounts denominated in any other currency must be converted into Canadian Dollars generally 
based on the exchange rate quoted by the Bank of Canada on the date such amounts arise or such other rate of 
exchange as is acceptable to the Minister of National Revenue (Canada). 

Acquisition of Common Shares and Warrants 

A reasonable allocation of the Offering Price between the Offered Share and the half (½) Warrant that comprise 
each Unit will be required to determine the cost of each to the Holder for purposes of the Tax Act. The Company 
has advised its counsel that, of the US $2.40 Offering Price, the Company intends to allocate US $1.72 to the Offered 
Share and US $0.68 to the half (1/2) Warrant. Although the Company 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.  

When Common Shares (including an Offered Share) or Warrants are acquired by a Holder who already owns 
Common Shares or Warrants, the cost of newly acquired Common Shares or Warrants will be averaged with the 
adjusted cost base of all Common Shares or Warrants, respectively, owned by the Holder as capital property before 
that time for the purpose of determining the Holder’s adjusted cost base of all Common Shares and Warrants, as the 
case may be, held by such person. 

Exercise of Warrants 

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

Holders Resident in Canada 

The following section of this summary is generally applicable to a Holder who, for purposes of the Tax Act and any 
applicable tax treaty or convention, is or is deemed to be resident of Canada at all relevant times (a “Resident 
Holder”). Certain Resident Holders who might not otherwise be considered to hold Common Shares as capital 
property may, in certain circumstances, be entitled to have such Common 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. Resident Holders contemplating such an election should consult their 
own advisors. 

Expiry of Warrants 

In the event of the expiry of an unexercised Warrant, the Resident Holder will realize a capital loss equal to the 
Resident Holder’s adjusted cost base of such Warrant. 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 on the Common Shares will be included in computing the Resident 
Holder’s income. In the case of a Resident 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 tax credit will generally be 
available to a Resident Holder that is an individual in respect of dividends designated by the Company as “eligible 
dividends”. There may be limitations on the ability of the Company to designate dividends as “eligible dividends”. 
Resident Holders who are individuals (other than certain trusts) may be subject to alternative minimum tax in respect 
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of taxable dividends. 

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

Resident Holders that are “private corporations” (as defined in the Tax Act) or “subject corporations” (as defined in 
the Tax Act) may be subject to a refundable tax under Part IV of the Tax Act on dividends received (or deemed to 
be received) on the Common Shares to the extent such dividends are deductible in computing the Resident Holder’s 
taxable income for the year. This refundable tax generally will be refunded to a Resident Holder that is a corporation 
when sufficient taxable dividends are paid to its shareholders while it is a private corporation or subject corporation. 

Disposition of Common Shares and Warrants 

A disposition or deemed disposition by a Resident Holder of Common Shares (other than on a purchase for 
cancellation by the Company) 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) equal to the amount by which 
the proceeds of disposition, net of reasonable costs of disposition, are greater (or less) than such Resident 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 Resident 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 Resident 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. 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. Resident Holders to whom these rules may be relevant 
should consult their own tax advisors. 

A Resident Holder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) may be required 
to pay an additional refundable tax on certain investment income, including taxable capital gains. Resident Holders 
who are individuals (other than certain trusts) may be subject to alternative minimum tax in respect of capital gains. 

Resident Holders should consult and rely on their own tax advisors with respect to the application of these 
additional taxes based on their own particular circumstances. 

Holders Not Resident in Canada 

The following section of this summary is generally applicable to Holders who for the purposes of the Tax Act and 
any applicable tax treaty or convention and at all relevant times (i) have not been and will not be deemed to be 
resident in Canada at any time while they hold the Common Shares or Warrants; and (ii) do not use or hold the 
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Common Shares or Warrants in carrying on a business in Canada (“Non-Resident Holders”). 

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 or an “authorized foreign bank” (as defined in the Tax Act). Such 
Non-Resident Holders should consult their own tax advisors. 

Dividends 

Dividends paid or credited or deemed to be paid or credited to a Non-Resident Holder by the Company will be 
subject to Canadian withholding tax at the rate of 25% on the gross amount of the dividend unless such rate is 
reduced by the terms of an applicable tax treaty. Under the Canada-United States Tax Convention (1980), as 
amended (the “Treaty”), the rate of withholding tax on dividends paid or credited to a Non-Resident Holder who is 
resident in the U.S. for purposes of the Treaty and fully entitled to benefits under the Treaty (a “U.S. Holder”) is 
generally limited to 15% of the gross amount of the dividend (or 5% in the case of a U.S. Holder that is a company 
beneficially owning at least 10% of the Company’s voting shares). 

Dispositions of Common Shares and Warrants 

A Non-Resident Holder generally will not be subject to tax under the Tax Act in respect of a capital gain realized 
on the disposition or deemed disposition of a Common Share or a Warrant, nor will capital losses arising therefrom 
be recognized under the Tax Act, unless the Common Share or Warrant constitutes “taxable Canadian property” to 
the Non-Resident Holder for purposes of the Tax Act, and the gain is not exempt from tax pursuant to the terms of 
an applicable tax treaty. 

Provided the Common Shares are listed on a “designated stock exchange”, as defined in the Tax Act (which includes 
the TSX and Nasdaq), at the time of disposition, the Common Shares and Warrants generally will not constitute 
taxable Canadian property of a Non-Resident Holder at that time, unless at any time during the 60 month period 
immediately preceding the disposition the following two conditions are met concurrently: (i) the Non-Resident 
Holder, persons with whom the Non-Resident Holder did not deal at arm’s length, partnerships in which the Non-
Resident Holder or such non-arm’s length person holds a membership interest (either directly or indirectly through 
one or more partnerships), or the Non-Resident Holder together with all such persons, owned 25% or more of the 
issued shares of any class or series of shares of the Company; and (ii) more than 50% of the fair market value of the 
Common 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, an interest or right in such property, whether or not 
such property exists. Notwithstanding the foregoing, a Common Share or Warrant may otherwise be deemed to be 
taxable Canadian property to a Non-Resident Holder for purposes of the Tax Act in certain circumstances. A Non-
Resident Holder’s capital gain (or capital loss) in respect of a disposition of Common Shares or Warrants that 
constitute or are deemed to constitute taxable Canadian property to a Non-Resident Holder (and are not “treaty-
protected property” as defined in the Tax Act) will generally be computed in the manner described above under the 
subheading “Holders Resident in Canada — Disposition of Common Shares and Warrants”. Non-Resident Holders 
whose Common Shares or Warrants are taxable Canadian property should consult their own tax advisors regarding 
the tax and compliance considerations that may be relevant to them. 

 
 

MATERIAL CONTRACTS 

The following are the only contracts entered into by the Company which are currently in effect and considered to be 
material: 

1. the Warrant Indenture; 

2. the common share purchase agreement between the Company and Aspire Capital Fund, LLC, dated as of 
December 20, 2019;  
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3. the Development Agreement;  

4. the License Agreement;  

5. the Note; and 

6. the Underwriting Agreement. 

The above noted agreements are available under the Company’s profile on SEDAR at www.sedar.com.  

TRANSFER AGENT AND REGISTRAR 

The transfer agent and registrar for the Common Shares in Canada is Computershare Investor Services Inc., at its 
principal office in Toronto, Ontario, Canada. The transfer agent and registrar for the Common Shares in the United 
States is Computershare Trust Company, N.A., at its principal office in Louisville, Kentucky. 

EXPERTS 

The Annual Financial Statements have been audited by BDO Canada LLP, an independent registered public 
accounting firm, as set forth in their report incorporated by reference in this short form prospectus. BDO Canada 
LLP is independent with respect to the Company within the meaning of the Rules of Professional Conduct of the 
Institute of Chartered Professional Accountants of Ontario. 

LEGAL MATTERS 

Certain legal matters relating to the Offering and the validity of the securities offered by this short form prospectus 
are being passed upon for the Company by Borden Ladner Gervais LLP, Toronto, Ontario, the Company’s Canadian 
counsel, and on behalf of the Underwriter by Baker & McKenzie LLP. 

As of the date hereof, the “designated professionals” (as such term is defined in Form 51-102F2 – Annual 
Information Form) of each of Borden Ladner Gervais LLP and Baker & McKenzie LLP, respectively, beneficially 
own, directly or indirectly, less than 1% of the Company’s issued and outstanding securities. 

PURCHASERS’ STATUTORY RIGHTS AND 
CONTRACTUAL RIGHTS OF WITHDRAWAL AND RESCISSION 

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. 

Original purchasers of Warrants and Over-Allotment Warrants will have a contractual right of rescission against the 
Company in respect of the exercise of such Warrants or Over-Allotment Warrants. The contractual right of rescission 
will entitle such original purchasers to receive both the original amount paid for such Warrants or Over-Allotment 
Warrants, as well as the amount paid upon exercise of such Warrants or Over-Allotment Warrants, upon surrender 
of the Warrant Shares or Over-Allotment Warrant Shares issued to such purchaser upon exercise of such Warrants 
or Over-Allotment Warrants, in the event that this short form prospectus contains a misrepresentation, provided that: 
(i) the exercise takes place within 180 days of the date of the purchase of the Warrants or Over-Allotment Warrants 
under this short form prospectus; and (ii) the right of rescission is exercised within 180 days of the date of the 
purchase of such Warrants or Over-Allotment Warrants under this short form prospectus. This contractual right of 
rescission will be consistent with the statutory right of rescission described under section 130 of the Securities Act 
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(Ontario), and is in addition to any other right or remedy available to original purchasers of Warrants or Over-
Allotment Warrants under section 130 of the Securities Act (Ontario) or otherwise at law. 

Original purchasers of Warrants and Over-Allotment Warrants are cautioned that the statutory right of action for 
damages for a misrepresentation contained in a prospectus is, under the securities legislation of certain provinces, 
limited to the price at which such Warrants or Over-Allotment Warrants were offered to the public under the 
prospectus offering. This means that, under the securities legislation of certain provinces, if the purchaser pays 
additional amounts upon exercise of the Warrants or Over-Allotment Warrants, those amounts may not be 
recoverable under the statutory right of action for damages that applies in those provinces. The purchaser should 
refer to any applicable provisions of the securities legislation of the purchaser’s province for the particulars of this 
right of action for damages, or consult with a legal advisor. 



 

1 

CERTIFICATE OF THE COMPANY 

 
Dated: February 18, 2021 

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

TITAN MEDICAL INC. 

 

 

 

(SIGNED) “David McNally” 

Chief Executive Officer 

(SIGNED) “Monique L. Delorme” 

Chief Financial Officer 

  

On behalf of the Board of Directors of Titan Medical Inc. 

  

(SIGNED) “Paul Cataford” 

Director 
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CERTIFICATE OF THE UNDERWRITER 

Dated: February 18, 2021 

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

BLOOM BURTON SECURITIES INC. 

 

 

(SIGNED) “Michael Pollard” 

Managing Director, Investment Banking  
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