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This short form prospectus qualifies the distribution (the "Offering") of 7,000,000 common shares (the "Offered 
Shares") of TSO3 Inc. ("TSO3" or the "Corporation") at a price of $1.00 per Offered Share (the "Offering Price").
The Corporation will issue the Offered Shares in accordance with the conditions contained in an underwriting 
agreement dated February 15, 2013 (the "Underwriting Agreement") between the Corporation and a syndicate of 
underwriters led by Desjardins Securities Inc. ("Desjardins") and Canaccord Genuity Corp. ("Canaccord") and 
including Byron Capital Markets Ltd. and Laurentian Bank Securities Inc. (collectively, the "Underwriters"). The 
Offering Price to the public may be decreased and further changed from time to time to an amount not 
greater than the Offering Price. See "Plan of Distribution". The Offering Price was determined by negotiation 
between the Corporation and the Underwriters. The net proceeds of the sale of the Offered Shares will be used by the 
Corporation for product development, working capital and for other general corporate purposes. See "Use of 
Proceeds". 

The issued and outstanding common shares of the Corporation are currently listed and posted for trading on the 
Toronto Stock Exchange (the "TSX") under the symbol "TOS". On February 22, 2013, the last day of trading prior 
to the date of this short form prospectus, the closing price of the common shares on the TSX was $0.99 per common 
share. The TSX has conditionally approved the listing of the Offered Shares, the Additional Shares (as defined 
below) and the common shares issuable upon the exercise of the Compensation Options (as defined below) on the 
TSX. Listing is subject to the Corporation fulfilling all of the listing requirements of the TSX on or before May 16, 
2013. 

http://www.sedar.com/
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Price: $1.00 per Offered Share

Price to Public Underwriters’ Fee (1)
Net Proceeds

to the Corporation(2)

Per Offered Share $1.00 $0.07 $0.93

Total(3) $7,000,000 $490,000 $6,510,000

Notes:

(1) The Corporation has agreed to pay to the Underwriters a cash commission (the "Underwriters' Fee") equal to 7% of the gross 
proceeds of the Offering. The Corporation has also agreed to issue to the Underwriters on the Closing Date (as defined below), a 
number of common share purchase warrants (the "Compensation Options") representing 5% of the number of Offered Shares 
and the Additional Shares (as defined below) to be issued hereunder. Each Compensation Option shall be exercisable for one 
common share for a period of 18 months following the date of closing of the Offering upon payment of the exercise price equal 
to $1.00. 

(2) After deducting the Underwriters' Fee but before deducting the expenses of the Offering estimated to be approximately 
$200,000, which will be paid by the Corporation from the proceeds of the sale of Offered Shares (other than the Compensation 
Options).

(3) If the Over-Allotment Option (described below) is exercised in full, the total price to the public will be $8,050,000, the total 
Underwriters’ Fee will be $563,500, the total net proceeds to the Corporation, before deducting the expenses of the Offering, will 
be $7,486,500.

The Corporation has also granted to the Underwriters an option (the "Over-Allotment Option") exercisable, in 
whole or in part, at the sole discretion of the Underwriters, at any time prior to the 30th day following the Closing 
Date, to purchase an additional number of common shares at the Offering Price (the "Additional Shares") equal to 
the lesser of (i) the over-allocation position determined as at the Closing Date and (ii) 15% of the Offered Shares 
issued at the closing of the Offering, to cover over-allotments, if any, and for market stabilization purposes. This 
short form prospectus qualifies the grant of the Over-Allotment Option and the issuance of the Additional Shares. A 
purchaser who acquires common shares forming part of the Over-Allotment Option acquires those common shares 
under this short form prospectus, regardless of whether the over-allocation position is ultimately filled through the 
exercise of the Over-Allotment Option or secondary market purchases.

Underwriters’ Position
Maximum Size or Number of 

Securities Available Exercise Period Exercise Price

Over-Allotment Option Up to 1,050,000 common shares 30 days from the Closing 
Date

$1.00 per common share 

Compensation Options(1) Up to 402,500 common shares 
(if the Over-Allotment Option is 

exercised in full)

18 months from the 
Closing Date

$1.00 per common share

Total Securities Under Option Up 1,452,500 common shares (if 
the Over-Allotment Option is 

exercised in full)

Note:

(1) The distribution of the Compensation Options and of the common shares issuable upon the exercise of the Compensation 
Options are qualified by this short form prospectus. See "Plan of Distribution". 

Unless otherwise indicated, all information in this short form prospectus assumes no exercise of the Over-Allotment 
Option.

The Underwriters, as principals, conditionally offer the Offered Shares, subject to prior sale, if, as and when issued 
by the Corporation and accepted by the Underwriters in accordance with the conditions contained in the 
Underwriting Agreement referred to under the heading "Plan of Distribution" and subject to the approval of certain 
legal matters on behalf of the Corporation by Lavery, de Billy, L.L.P. and on behalf of the Underwriters by 
McCarthy Tétrault LLP. Subject to applicable laws in connection with the Offering, the Underwriters may effect 
transactions intended to stabilize or maintain the market price for the common shares at a level above that which 
might otherwise prevail on the open market. Such transactions, if commenced, may be discontinued at any time. See 
"Plan of Distribution".
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Subscriptions for Offered Shares will be received subject to rejection or allotment, in whole or in part, of the 
Offering and the right is reserved to close the subscription books at any time without notice. It is expected that the 
closing of the Offering will occur on or about March 4, 2013 (the "Closing Date"), or such other date as the 
Corporation and the Underwriters may agree to, but in any event not later than March 29, 2013.

An investment in the Offered Shares involves significant risks that should be carefully considered by 
prospective investors before purchasing such securities. See "Forward-Looking Statements" and "Risk 
Factors".

The Corporation’s head and registered office is located at 2505 avenue Dalton, Québec City, Québec, G1P 3S5.
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FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated by reference in this short form prospectus constitute forward-looking 
statements. These statements relate to future events or the Corporation’s future performance, business prospects or 
opportunities and product development. All statements other than statements of historical fact may be forward-
looking statements. Forward-looking statements are often, but not always, identified by the use of words such as 
“seek”, “anticipate”, “plan”, “continue”, “estimate”, “expect, “may”, “will”, “project”, “predict”, “potential”, 
“targeting”, “intend”, “could”, “might”, “should”, “believe” and similar expressions. These statements involve 
known and unknown risks, uncertainties and other factors that may cause actual results or events to differ materially 
from those anticipated in such forward-looking statements. The Corporation believes that the expectations reflected 
in those forward-looking statements are reasonable, but no assurance can be given that these expectations will prove 
to be correct and such forward-looking statements contained or incorporated by reference into this short form 
prospectus should not be unduly relied upon. These statements speak only as of the date of this short form 
prospectus. Actual results and developments are likely to differ, and may differ materially, from those expressed or 
implied by the forward-looking statements contained or incorporated by reference in this short form prospectus. Such 
statements are based on a number of assumptions which may prove to be incorrect, including, but not limited to, 
assumptions about:

 business and economic conditions;
 the ability to obtain sufficient quantities of materials when needed;
 the ability to obtain regulatory authorizations to market its product; 
 the ability to attract and retain skilled staff;
 market competition;
 tax benefits and tax rates;
 the ability to complete research and development work; and
 the ability for the Corporation to market its products.

These forward-looking statements involve risks and uncertainties relating to, among other things, commercial 
operations, compatibility, biocompatibility and research and development projects, dependency on key personnel, 
management of business growth, intellectual property and counterfeiting, competition, product liability issues, 
litigation, regulatory approvals and financial instruments. Actual results may differ materially from those expressed 
or implied by such forward-looking statements. Factors that could cause actual results to differ materially include, 
but are not limited to, the risk factors incorporated by reference herein. Additional risk factors are described in more 
detail in the AIF (as hereinafter defined) and the management’s discussion and analysis of the operating results and 
financial situation of the Corporation for the 9-month period ended September 30, 2012 filed with the securities 
commissions or similar authorities in each of the provinces of Canada, as supplemented by the risk factors described 
herein. Investors should not place undue reliance on forward-looking statements as the plans, intentions or 
expectations upon which they are based might not occur. The Corporation cautions that the foregoing list of 
important factors is not exhaustive. Investors and others who base themselves on the Corporation's forward-
looking statements should carefully consider the above factors as well as the uncertainties they represent and 
the risk they entail. The Corporation does not intend, and does not assume any obligation, to update these 
forward looking statements, except as may be required by applicable laws. The forward-looking statements 
contained in this short form prospectus and the documents incorporated by reference herein are expressly 
qualified by this cautionary statement.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this short form prospectus from documents filed with the 
securities regulatory authorities in each of the provinces of Canada. Copies of the documents incorporated 
herein by reference may be obtained on request without charge from the Corporate Secretary of the Corporation at 
2505 avenue Dalton, Québec City, Québec, G1P 3S5, Telephone (418) 651-0003 and are also available 
electronically at www.sedar.com. The filings of the Corporation through the System for Electronic Document 

http://www.sedar.com/
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Analysis and Retrieval ("SEDAR") are not incorporated by reference in this short form prospectus except as 
specifically set out herein.

The following documents, filed with the securities regulatory authorities in each of the provinces of Canada, are 
specifically incorporated by reference into, and form an integral part of, this short form prospectus:

(a) the Corporation’s annual information form for the year ended December 31, 2011 dated March 27, 2012
(the "AIF");

(b) the audited financial statements and the notes thereto as at December 31, 2011, December 31, 2010 and 
January 1, 2010 and for the years ended December 31, 2011 and 2010 together with the independent 
auditors’ report thereon;

(c) the amended management’s discussion and analysis of the operating results and financial situation of the 
Corporation for the year ended December 31, 2011 dated May 1, 2012;

(d) the Corporation’s management proxy circular dated March 13, 2012 relating to the annual and special 
meeting of shareholders held on April 25, 2012;

(e) the condensed unaudited interim financial statements of the Corporation for the three and nine-month period 
ended September 30, 2012 and 2011, together with the notes thereto;

(f) the management’s discussion and analysis of the operating results and financial situation of the Corporation 
for the nine-month period ended September 30, 2012 and 2011 dated November 6, 2012;

(g) the Corporation's material change report dated April 10, 2012 relating to the agreement entered into with a 
syndicate of underwriters led by Desjardins and Canaccord pertaining to the purchase on a bought deal 
private placement basis of up to 6,900,000 units (including the over-allotment option of the underwriters) 
for gross proceeds of up to $8,970,000 (the “2012 Bought Deal Private Placement”); 

(h) the Corporation's material change report dated April 24, 2012 relating to the closing of the 2012 Bought 
Deal Private Placement;

(i) the Corporation's material change report dated August 6, 2012 relating to the termination of the agreement 
with its channel partner for the exclusive supply, distribution, license and service of the STERIZONE®

125L+ Sterilizer; and

(j) the Corporation's material change report dated February 14, 2013 relating to this Offering.

Any document of the type required by National Instrument 44-101 - Short Form Prospectus Distributions (or 
Regulation 44-101 respecting Short Form Prospectus Distributions in Québec) to be incorporated by reference in a 
short form prospectus including any material change reports (excluding confidential reports), comparative interim 
financial statements, comparative annual financial statements and the independent auditors’ report thereon, 
information circulars, annual information forms, management’s discussion and analysis and business acquisition 
reports filed by the Corporation with the securities commissions or similar authorities in the provinces of Canada 
subsequent to the date of this short form prospectus and prior to the termination of this distribution, shall be deemed 
to be incorporated by reference in this short form prospectus.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall 
be deemed to be modified or superseded for the purposes of this short form prospectus to the extent that a 
statement contained herein or in any other subsequently filed document which also is, or is deemed to be, 
incorporated by reference herein modifies or supersedes such 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 that it modifies or supersedes. The making of a modifying or 



- 7 -

superseding statement shall not be deemed an admission for any purposes that the modified or superseded 
statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission 
to state a material fact that is required to be stated or that is necessary to make a statement not misleading in 
light of the circumstances in which it was made. Any statement so modified or superseded shall not be 
deemed, except as so modified or superseded, to constitute a part of this short form prospectus.

ELIGIBILITY FOR INVESTMENT

In the opinion of Lavery, de Billy, L.L.P., counsel to the Corporation, and McCarthy Tétrault LLP, counsel to the 
Underwriters, based on the current provisions of the Income Tax Act (Canada) and the regulations thereunder 
(the "Tax Act"), and any specific proposals to amend the Tax Act publicly announced by or on behalf of the 
Minister of Finance (Canada) prior to the date hereof, the Offered Shares, if issued on the date hereof, would be 
"qualified investments" under the Tax Act for trusts governed by registered retirement savings plans ("RRSPs"), 
registered retirement income funds ("RRIFs"), registered education savings plans, deferred profit sharing plans and 
registered disability savings plans, and tax-free savings accounts ("TFSAs") (each as defined by the Tax Act), 
provided that the Offered Shares are listed on a "designated stock exchange" as defined in the Tax Act (which 
includes the TSX) at that date.

Notwithstanding the foregoing, if the Offered Shares are "prohibited investments" for a trust governed by a RRSP, 
RRIF or TFSA, the holder of the TFSA or the annuitant under the RRSP or RRIF, as the case may be, will be subject 
to a penalty tax under the Tax Act. Generally, provided certain proposals to amend the Tax Act are enacted as 
proposed, the Offered Shares will not be a "prohibited investment" for a particular trust governed by a RRSP, RRIF 
or TFSA provided the annuitant or holder, as the case may be, deals at arm’s length with the Corporation for the 
purposes of the Tax Act and does not have a "significant interest" (as defined in the Tax Act) in the Corporation. 
Prospective purchasers for which the Offered Shares may constitute a prohibited investment should consult their own 
tax advisors.

The TSX has conditionally approved the listing of the Offered Shares, the Additional Shares and the common shares 
issuable upon the exercise of the Compensation Options. The listing is subject to the Corporation fulfilling all of the 
listing requirements of the TSX on or before May 16, 2013.

QUÉBEC STOCK SAVINGS PLAN II

This text is a summary only and is not intended to be, nor should it be construed as, legal or tax advice to any 
prospective investor of Offered Shares. This summary is based on the Québec Taxation Act (as defined below), all 
specific proposals to amend the Québec Taxation Act that have been publicly announced by the Agence du revenu
du Québec (the "Agency") prior to the date hereof and the Corporation's understanding of administrative practices 
and policies of the Agency ("Québec Proposals"). No assurance can be given that the Québec Proposals will be 
enacted as currently proposed or at all. This summary does not otherwise take into account any changes in the law, 
whether by legislative, governmental or judicial action.

Prospective purchasers should consult their own tax advisors with respect to any matter pertaining to the QSSP II (as 
defined below), including the maximum deduction permitted.

The Corporation has obtained an advance income tax ruling from the Agency confirming that the Corporation 
qualifies as a qualified issuing corporation and that the Offered Shares and the Additional Shares qualify as 
qualifying shares, upon issuance, for inclusion in a Québec Stock Savings Plan II (formerly known as SME Growth 
Stock Plan) ("QSSP II") in accordance with the Taxation Act (Québec) (RSQ, c I-3), the regulations adopted 
thereunder that are in effect as of the date hereof and all Québec Proposals (collectively, the "Québec Taxation 
Act"), subject to certain conditions set out therein.

The inclusion in a QSSP II of the Offered Shares or the Additional Shares qualified under this short form prospectus, 
will entitle an individual (other than a trust) who is resident in Québec on December 31, 2013 to deduct, in the 
computation of his or her taxable income for Québec tax purposes for his or her 2013 taxation year, 100% of the 
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acquisition cost (established without taking into account the borrowing costs, brokerage costs, custody charges or 
other similar costs) of the Offered Shares or the Additional Shares that are acquired pursuant to the Offering and 
included in a QSSP II no later than January 31, 2014, subject to certain conditions contained in the Québec Taxation 
Act. In this regard, the individual must conclude an arrangement with a dealer within the meaning of the Québec 
Taxation Act and indicate his or her intention to include such Offered Shares or the Additional Shares in a QSSP II 
of which he or she is the beneficiary.

For the 2013 taxation year, an individual may not claim a deduction in respect of a QSSP II that exceeds 10% of his 
or her total income for the year (within the meaning of the Québec Taxation Act). The amount of such deduction will 
be included in computing the individual’s adjusted taxable income for Québec minimum tax purposes.

An individual who includes a Offered Share or an Additional Share in a QSSP II and who withdraws it from such 
plan, for example by selling it, prior to the end of the second taxation year following the year of its acquisition, may 
be required to include an amount of up to 100% of his or her acquisition cost (established without taking into 
account the borrowing costs, brokerage costs, custody charges or other similar costs) of that Offered Share or 
Additional Share in computing his or her income for Québec income tax purposes for the taxation year during which 
such withdrawal is made. Generally, the amount to be included in income will be reduced by the adjusted cost 
(determined in accordance with the Québec Taxation Act) of qualifying shares, qualifying securities and valid shares 
acquired by the individual and included in a QSSP II on or before the last day of the second month following the 
month of the withdrawal.

The common shares forming part of the Underwriters' over-allocation position acquired on the secondary market will 
not qualify for the QSSP II and no Québec tax benefit may be obtained with regards to such shares. 

THE CORPORATION

The Corporation was incorporated on June 10, 1998 pursuant to Part 1A of the Companies Act (Québec). On 
February 28, 2001, the Corporation completed a corporate reorganization pursuant to which it merged with one of its 
shareholders, 9064-7801 Québec Inc. On May 30, 2002, the Corporation filed articles of amendment in order to 
change its name from "Technologies of Sterilization with Ozone TSO3 Inc." to "TSO3 Inc." The Corporation has no 
subsidiaries. Since its coming into force, on February 14, 2011, the Corporation is governed by the Business 
Corporations Act (Quebec).

The head office and registered office of the Corporation is located at 2505 avenue Dalton, Québec City, Québec, 
G1P 3S5.

SUMMARY DESCRIPTION OF THE BUSINESS

General

The Corporation’s activities include research, development, sale, servicing and licensing of sterilization equipment, 
accessories and consumable supplies for heat-sensitive medical devices.

Sterilization

Sterilization is the implementation of a series of methods and means focused on destroying all living microorganisms 
inactive or spore form that an object carries, even when clean. The level of sterility of an object undergoing a 
sterilization process depends on many factors such as the penetration of the sterilant, the humidity level, the duration 
of exposure to the sterilant, the temperature, the type and quality of micro-organisms and their respective intrinsic 
resistance.

For medical instrumentation, the sterility of an object is expressed as the probability of a living microorganism 
surviving on an object at the end of a sterilization process. The United States Food and Drug Administration 
(the "FDA") requires a sterility assurance level ("SAL") of 10-6 for implantable instruments (probability of less than 
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one in a million that one microorganism survives on an object at the end of a sterilization process) and a SAL of 10-3

(or one in a thousand), for topical instruments. An implantable instrument is an instrument that enters into contact 
with blood or normally sterile tissue and must therefore be sterilized. A topical instrument is an instrument that 
enters into contact with a surface which is not necessarily sterile, such as skin or the bronchi; these instruments are 
usually disinfected and not sterilized.

Traditional gaseous low-temperature sterilizing methods rely on toxic chemistry and require lengthy sterilization 
cycle times and newer competitive oxidizing sterilizers are very costly to operate and limited in capabilities due to 
load restrictions. In contrast to these methods, the TSO3 STERIZONE® sterilization process sterilizes large loads of 
medical devices quickly, cost effectively, safely and in an eco-friendly manner.

Low-Temperature Sterile Reprocessing 

While some medical instruments are designed for a single use, the majority must be reprocessed between uses in 
surgery and, as such, need to be compatible with the sterilization process used. Traditionally, steam was used to 
sterilize surgical instruments.

The practice of minimally invasive surgeries (MIS) is the dominant trend nowadays. Devices used in MIS are 
complex, expensive and delicate, and in most cases, do not tolerate the steam sterilization process. These high-
maintenance devices represent a challenge in terms of sterilization as well as a major financial investment for 
hospitals.

Product 

Initially, TSO3 developed a unique sterilization process based solely on ozone as the sterilizing agent. It offered 
superior sterile efficacy and lower operating costs and was considered a “green” technology. However, this first 
generation product provided limited instrument compatibility and a relatively long sterilization cycle. The first 
generation sterilizer received regulatory clearances from both Health Canada and the FDA. It also received 
additional clearances expanding the field of application to a wider range of complex surgical instruments, attesting to 
the high sterilization efficacy of the TSO3 sterilization platform.

Despite its advantages, the first generation product did not succeed in addressing the overall market needs for fast 
turn-around times and high throughput and therefore had limited commercial success achieving 38 sales in North 
America by TSO3’s own sales force over a period of five years.

A Renewed Corporation 

The new STERIZONE® 125L+ Sterilizer developed in 2009 uses a combination of hydrogen peroxide and ozone as 
well as a DYNAMIC™ Sterilant Delivery System. This increases cycle speed, as well as improved compatibility 
with a wide range of instruments, including some of the most complex and delicate instruments used in MIS.

The STERIZONE® 125L+ Sterilizer offers efficient and high-throughput, low-temperature sterilization for the high 
turnover volume requirements of hospital’s central sterile department and enables the replacement of a combination 
of competitive sterilization methods.

Expanding the Portfolio of Products

In order to add to its revenue stream, TSO3 has also initiated the development of additional products based on its 
patented STERIZONE® technology. The terminal sterilization solution developed by TSO3 can be favorably applied 
to multiple segments of the low-temperature sterilization market. 

The first of these new products, the STERIZONE® 80L Sterilizer, is being developed and is targeting the need for a 
smaller device, in particular with respect to the operating room and sub-sterile area in North America.
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Regulatory Status

TSO3 currently holds commercial clearance in Canada and Europe for the STERIZONE® 125L+ Sterilizer, as well as 
its accessories and consumables. 

In June 2011, the Corporation also filed a revised submission to the FDA for clearance to commercialize the 
STERIZONE® 125L+ Sterilizer in the United States. As a response to queries of the FDA, the Corporation had to 
undertake new experiments and, in April 2012, an updated submission was filed with the FDA. Further to follow-up 
questions from the FDA, the Corporation elected to simplify its approach for US regulatory clearance to 
commercialize the STERIZONE® 125L+ Sterilizer, with a single cycle sterilizer which offers improved claims. The 
FDA acknowledged this new approach and, after upon further review, requested that the Corporation re-file a 
simplified submission.

In January 2013, TSO3 filed a simplified submission with the FDA presenting a single-cycle sterilizer offering 
improved claims. The simplified filing passed the acceptance review step, ensuring that the submission complies 
with the FDA’s administrative requirements.

On February 4, 2013, the FDA allocated TSO3’s submission a 510(k) number and initiated the “substantive review” 
process.  As per the FDA’s most recent guidelines dated December 31, 2012, the FDA intends to respond within a 
60-day timeframe, while the maximum FDA’s review delay is 90 days. The Corporation will have a 180-day delay to 
respond to the FDA’s questions. 

Recent Financings

On April 24, 2012, TSO3 closed the 2012 Bought Deal Private Placement pursuant to which 6,900,000 units were 
sold at a price of $1.30 per unit for gross proceeds of $8,970,000. Each unit was comprised of one common share of 
the Corporation and one-half of one common share purchase warrant. Each whole warrant entitles its holder thereof 
to purchase one additional common share of TSO3 at a price of $2.00 until April 24, 2013. The warrants are subject 
to an accelerated expiry if, at any time after August 24, 2012, the published closing trade price of TSO3’s common 
shares on the TSX is equal or superior to $2.50 for any 10 consecutive trading days, in which event TSO3 may give 
the holders a written notice that the warrants will expire at 5:00 p.m. (Montreal Time) on the 30th day from the 
receipt of such notice.

Commercial Activities 

On June 15th 2012,  the Corporation has elected to exercise its right to terminate the exclusive supply, distribution, 
license and service agreement with its channel partner for the exclusive global license on the new STERIZONE®

125L+ Sterilizer. 

The agreement dated December 2009, as amended in May 2011, provided either party with the right to terminate the 
agreement in the event the US regulatory clearance had not been obtained within 24 months of the original filing 
date. TSO3 decided to exercise this right and provided a letter of termination to its channel partner on June 15, 2012. 
After termination, both parties have entered  into discussions in order to reach a new agreement.

On August 7, 2012, TSO3 announced that it had signed a non-exclusive letter of intent with Getinge Infection Control 
AB ("GETINGE"), a division of worldwide GETINGE GROUP headquartered in Sweden, for the purpose of 
completing a global channel partner agreement for its new generation STERIZONE® Sterilizers.

The letter of intent between the two corporations involves the exclusive supply and distribution of the TSO3

STERIZONE® Sterilizers to healthcare and life science facilities through GETINGE’s global sales and service 
channel.
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As of the date hereof, no binding agreement has been concluded between TSO3 and GETINGE.

For a complete description of the business of the Corporation, please refer to the headings "General Development of 
the Business" and "Description of the Business" of the Corporation's AIF which is incorporated by reference herein 
and available on request at the head office of the Corporation and electronically at www.sedar.com. 

CONSOLIDATED CAPITALIZATION

The following table sets forth the consolidated capitalization of the Corporation as at September 30, 2012, both 
before and after giving effect to the Offering. The table should be read in conjunction with the unaudited interim 
financial statements of the Corporation for the three and nine-month period ended September 30, 2012, together with 
the notes thereto and the management’s discussion and analysis of the operating results and financial situation of the 
Corporation for the nine-month period ended September 30, 2012 dated November 6, 2012, incorporated by 
reference into this short form prospectus.

Outstanding as at September 30, 2012 before 
giving effect to the Offering

Outstanding as at September 30, 2012 after 
giving effect to the Offering(1)

Long-Term 
Indebtedness

$Nil $Nil

Shareholders’ Equity
(Common Shares)

$97,775,546
(65,888,182 common shares)

$103,960,546(2)

(72,888,182 common shares)

Deficit ($82,455,523) ($82,455,523)

Reserve – Warrants $393,300 $518,300

Reserve – Stock 
Option Plan

$3,734,545 $3,734,545

Total Capitalization $19,447,868 $25,757,868

Convertible Securities
3,795,000 warrants

3,741,145 stock options
4,145,000 warrants

3,741,145 stock options

Notes:
(1) Excluding the exercise of the Over-Allotment Option.
(2) After deducting the fees payable to the Underwriters, the fair value of the Compensation Options and the expenses of the 

Offering.

DESCRIPTION OF SHARE CAPITAL

The authorized capital of the Corporation consists of an unlimited number of common shares and an unlimited 
number of preferred shares issuable in series, all without par value. 

The holders of common shares are entitled to attend and cast votes at all shareholder meetings of the Corporation 
and are entitled to one vote per share. Subject to the rights of the holders of preferred shares, the holders of common 
shares are entitled to receive, during each fiscal year, such dividends as may be declared from time to time by the 
board of directors of the Corporation, and in the event of liquidation or winding up, the holders of common shares 
shall be entitled, on a pro rata basis, to a share of the assets of the Corporation remaining after payment of its debts.

Preferred shares are issuable in one or more series as may be determined from time to time by the board of directors 
of the Corporation who shall determine the number, description and other attributes in respect of the shares in each 
series. The holders of preferred shares are not entitled, as such, to receive notice of shareholders meetings of the 
Corporation or to attend and cast votes at such meetings. The holders of preferred shares are entitled to receive only 
such dividends as are calculated and stipulated at the time of issue thereof and are not entitled to share in the profits 
or distribution of Corporation assets in the event of a liquidation or winding up.

http://www.sedar.com/
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As at February 25, 2013, 65,888,182 common shares were issued and outstanding and no preferred shares were 
issued.

PRIOR SALES

Common Shares

The following table summarizes details of the common shares issued by the Corporation during the 12-month period 
prior to the date of this short form prospectus.

Month of Issuance
Price per Common 

Share ($)
Number of 

Common Shares

April 24, 2012 1.30 6,900,000 (1)

April 12, 2012 0.54 24,000 (2)

April 28, 2012 0.24 175,000 (2)

June 28, 2012 0.37 3,500 (2)

Total 7,102,500

Notes:

(1) Common shares issued upon closing of the 2012 Bought Deal Private Placement.

(2) Common shares issued upon the exercise of previously issued stock options of the Corporation.

Warrants

3,450,000 warrants were issued by the Corporation upon closing of the 2012 Bought Deal Private Placement. Each 
such warrant entitles the holder thereof to acquire an additional common share of the Corporation at a price of $2.00 
per common share for a period ending on April 24, 2013. However, such warrants are subject to an accelerated 
expiry if, at any time after August 24, 2012, the published closing trade price of the common shares on the TSX is 
equal or superior to $2.50 for any 10 consecutive trading days, in which event the Corporation may give the holders 
a written notice that the warrants will expire at 5:00 p.m. (Montréal Time) on the 30th day from the receipt of such 
notice.

Additionally, 345,000 broker warrants were issued by the Corporation upon closing of the 2012 Bought Deal Private 
Placement. Each such broker warrant entitles the holder thereof to acquire an additional common share of the 
Corporation at a price of $1.30 for a period ending on October 24, 2013.

Stock Options

The following table summarizes details of the stock options issued by the Corporation during the 12-month period 
prior to the date of this short form prospectus.

Month of Issuance Exercise Price ($)
Number of 

Options Issued
March 13, 2012 1.53 28,000
April 24, 2012 1.30 100,000
April 25, 2012 1.29 70,000
August 21, 2012 1.34 40,000

Total 238,000
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USE OF PROCEEDS

The Corporation expects to receive an estimated $6,185,000 in net proceeds, after deducting the fees payable to the 
Underwriters of $490,000 and the expenses of the Offering estimated to be $200,000 ($7,486,500 in net proceeds 
assuming exercise in full of the Over-Allotment Option, after deducting the fees payable to the Underwriters of 
$563,500 and the expenses of the Offering).

The Corporation intends to use the net proceeds to support its research and development efforts, its activities related 
to the regulatory clearances of its STERIZONE® 125L+ Sterilizer in the United States and elsewhere, and for general
working capital purposes.

As of September 30, 2012 the Corporation reported cash and cash equivalents and temporary investments totaling 
$14,785,723. Burn Rate reported in the interim MD&A for the period ended on September 30, 2012 was 
$750,000.00 per month, including research and development expenditures, but also reflecting revenue earned 
primarily in the first semester of 2012.

As the Corporation’s sales were reduced to minimal levels, all other expenditures were incurred in connection with 
supporting research and development and the works related to regulatory clearances.

The historic and planned expenses by “area” are:

Supply chain: 17.5%
Customer support and Communications: 5.8%
R&D: 40.7%
Administration: 35.9%

The following table sets out information outlining the Corporation’s use of net proceeds of the Offering:

Sources of funds through Mid-2013:

Liquidities on hand as at September 30, 2012 $14,786,000
Estimated net proceeds from the issue $6,300,000
Less: Estimated cash consumption from Oct. 2012 through Feb 2013 ($ 4,000,000)

Total: $17,086,000

Uses of funds over the next 18 months

Supply chain initiatives to enhance quality, cost and efficiency $300,000

Scientific research and experimental development:

Enhancements to the STERIZONE® 125L+ Sterilizer $1,000,000
Complete development of STERIZONE® 80L Sterilizer Accessories $2,000,000
Cycle enhancement (reduced time) STERIZONE® 125L+ & 80L $1,000,000
Initiate and complete Concept (Phase 1) New Product (GI) $1,000,000
Advance list of tested and compatible medical devices $300,000

Sub-total – Scientific research and experimental development $5,300,000
General corporate and administrative purposes $8,000,000
Cash and Working Capital at end of period $3,486,000

Total: $17,086,000
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The Corporation will use a major portion of the net proceeds to complete scientific research and experimental
development to be carried out in the Province of Québec in order to obtain market clearance for its sterilizers and to 
design and develop additional sterilizers targeted at applications outside the sterile processing department.

To manage its scientific research and experimental development activities, the Corporation uses a structured 
management process known as the stage-gate approach. The following are the key review stages of this approach: 
(i) product concept, (ii) product feasibility, (iii) product development, (iv) commercialization and (v) post 
commercial review. The research and development portion of the proceeds used at each stage is generally estimated 
at 10%, 30% and 60% for concept, feasibility and development respectively. The Corporation anticipates to progress 
through these stages for the enhancements to the STERIZONE® 125L+ Sterilizer and for the design and development 
of the STERIZONE® 80L Sterilizer.

Although the Corporation conducts most of its research in development activities at its facilities in Quebec City, the 
Corporation may use outside consultants in connection with scientific works and subcontractors in order to conduct 
some of its research and development, including to conduct bio-compatibility studies, which may only be completed 
in specialized laboratories, and for the development of certain specialized software used in the Corporation’s 
products.

If the Over-Allotment Option is exercised, the Corporation intends to use the additional net proceeds for further 
scientific research and experimental development to be carried out in the Province of Québec and for general 
corporate, working capital and administrative purposes.

The Corporation intends to spend the available funds as set forth above. However, there may be circumstances 
where, for sound business reasons, a reallocation of the net proceeds may be necessary. The actual amount that the 
Corporation spends in connection with each of the intended use of proceeds may vary from the amounts specified 
above and will depend on a number of factors, including those referred to under "Risk Factors".

PLAN OF DISTRIBUTION

Pursuant to the terms of the Underwriting Agreement dated February 15, 2013 between the Corporation and the 
Underwriters, the Corporation has agreed to sell, and the Underwriters have agreed to purchase, as principals, on the 
Closing Date, 7,000,000 Offered Shares at the Offering Price, payable in cash to the Corporation against delivery, in 
each case subject to compliance with all of the necessary legal requirements and to the terms and conditions set out 
in the Underwriting Agreement. The obligations of the Underwriters under the Underwriting Agreement are several 
and not joint and several and may be terminated at any time in their sole discretion in certain circumstances, 
including upon the occurrence of certain stated events. The Underwriters are, however, obligated to take up and pay 
for all the Offered Shares if any of the Offered Shares are purchased under the Underwriting Agreement. The 
Corporation has agreed to indemnify the Underwriters and each of their subsidiaries, affiliates, directors, officers, 
employees, partners, agents, each other person, if any, controlling each Underwriter or any of their subsidiaries and 
each shareholder of the Underwriters in connection with the issuance and sale of the Offered Shares on customary 
terms and conditions.

The total gross proceeds from the sale of the Offered Shares, the Underwriters' Fee and the net proceeds to the 
Corporation (prior to deducting the expenses and the fair value of Compensation Options in connection with the 
Offering estimated to be $200,000), will be $7,000,000, $490,000 and $6,510,000. See "Use of Proceeds". It is 
expected that the closing of the Offering will occur on or about March 4, 2013, or such other date as the Corporation 
and the Underwriters may agree to, but in any event not later than March 29, 2013.

In consideration for the services to be performed by the Underwriters, the Corporation has agreed to pay to the 
Underwriters a cash commission equal to 7% of the gross proceeds of the Offering. The Offering Price for the 
Offered Shares was determined by negotiation between the Corporation and the Underwriters. The Underwriters 
propose initially to offer the Offered Shares at the Offering Price of $1.00 per Offered Share.
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The Corporation will also issue the Compensation Options to the Underwriters on the Closing Date, entitling the 
Underwriters to acquire for a period of 18 months following the closing of the Offering up to that number of 
common shares as is equal to 5% of the number of Offered Shares and Additional Shares sold pursuant to the 
Offering, including as part of the Over-Allotment Option, at a price of $1.00 per common share. The Compensation 
Options will be non-transferrable. The terms governing the Compensation Options will be set out in the certificate 
representing the Compensation Options and will include, among other things, customary provisions for the 
appropriate adjustment of the class and number of common shares issuable pursuant to the exercise of the 
Compensation Options upon the occurrence of certain events, including any subdivision, consolidation or 
reclassification of the common shares, any payment of stock dividends to holders of all the common shares, any 
capital reorganization of the Corporation, or any merger, consolidation or amalgamation of the Corporation with 
another company or entity. This short-form prospectus also qualifies the distribution of the Compensation Options.

The Underwriters, as holders of the Compensation Options, will not as such have any voting right or other right 
attached to common shares until all or a portion of the Compensation Options is duly exercised for common shares 
as provided for in the certificate representing the Compensation Options.

The Corporation has also granted to the Underwriters an Over-Allotment Option exercisable, in whole or in part, at 
the sole discretion of the Underwriters, at any time prior to the 30th day following the Closing Date, to purchase an 
additional number of common shares at the Offering Price equal to the lesser of (i) the over-allocation position 
determined as at the Closing Date and (ii) 15% of the Offered Shares issued at the Closing Date, to cover over-
allotments, if any, and for market stabilization purposes. This short form prospectus qualifies the grant of the Over-
Allotment Option and the issuance of the Additional Shares.

Pursuant to rules and policy statements of certain Canadian provincial securities commissions, the Underwriters may
not, throughout the period of distribution under this short form prospectus, bid for or purchase Offered Shares for
their own accounts or for accounts over which they exercise control or direction. The foregoing restriction is subject
to certain exceptions, provided that the bid or purchase is not engaged in for the purpose of creating actual or
apparent active trading in, or raising the price of, the Offered Shares. These exceptions include a bid or purchase
permitted under the Universal Market Integrity Rules for Canadian Marketplaces of the Investment Industry
Regulatory Organization of Canada relating to market stabilization and passive market-making activities and a bid or
purchase made for, or on behalf of, a customer where the order was not solicited during the period of distribution.
Subject to the foregoing and applicable laws, the Underwriters may over-allot or effect transactions in connection
with the Offering intended to stabilize or maintain the market price of the Offered Shares at levels other than those
that might otherwise prevail in the open market. These transactions may be effected on the TSX and, if commenced, 
may be discontinued at any time.

The Underwriters may over-allocate a number of common shares which does not exceed the number of Additional 
Shares issuable upon the exercise of the Over-Allotment Option, in order to hold a short position in such common 
shares following closing of the Offering. This over-allocation position allows the Underwriters to engage in limited 
market stabilization. If, following the closing of the Offering, the market price of the common shares is below the 
Offering Price, the short-position created by the over-allocation position in such shares may be filled through 
purchases in the market, creating upward pressure on the price of the common shares. If, following the closing of the 
Offering, the market price of the common shares is above the Offering Price, the over-allocation position in such 
shares may be filled through the exercise of the Over-Allotment Option in respect of such shares at the Offering 
Price. A purchaser who acquires common shares forming part of the Over-Allotment Option acquires those securities 
under this short-form prospectus, regardless of whether the Over-Allotment Option is ultimately filled through the 
exercise of the Over-Allotment Option or secondary market purchases.

The Underwriters propose to offer the common shares to the public initially at the Offering Price set forth on the face 
page of this short-form prospectus. Without affecting the firm obligation of the Underwriters to purchase 7,000,000
Offered Shares from the Corporation at a price of $1.00 per Offered Share in accordance with the terms of the 
Underwriting Agreement, after the Underwriters have made reasonable efforts to sell all of the Offered Shares 
offered hereby at the Offering Price, the Offering Price to the public may be decreased and further changed from 
time to time to an amount not greater than the Offering Price. Such decrease in the Offering Price to the public will 
not affect the Underwriters’ Fee to be paid by the Corporation to the Underwriters, it will not decrease the amount of 
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the net proceeds of the Offering to the Corporation and the compensation realized by the Underwriters will be 
decreased by the amount that the aggregate price paid by the purchasers for the Offered Shares is less than the price 
paid by the Underwriters to the Corporation. The Underwriters will inform the Corporation if the Offering Price to 
the public is decreased.

The Corporation has agreed, along with each of its directors and officers, not to directly or indirectly authorize, sell 
or issue or announce its intention to authorize, sell or issue, or negotiate or enter into an agreement to sell or issue, 
any securities of the Corporation (including those that are convertible or exchangeable into securities of the 
Corporation) for a period of 120 days from the Closing Date without prior written consent of Desjardins, as co-lead 
underwriter, which consent will not be unreasonably withheld or delayed.

The Offered Shares have not been and will not be registered under the U.S. Securities Act or the securities laws of 
any state and may not be offered or sold within the United States or to, or for the account or benefit of, any U.S. 
person except in transactions exempt from the registration requirements of the U.S. Securities Act and applicable 
state securities laws. The terms "United States" and "U.S. person" are as defined in Regulation S under the U.S. 
Securities Act.

The Underwriters have agreed that they will not offer, sell or deliver Offered Shares within the United States or to, or
for the account or benefit of, any U.S. person, except pursuant to certain transactions that are exempt from 
registration 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 Offered Shares in the United States. In addition, until 40 days after the commencement 
of the Offering, an offer or sale of Offered Shares within the United States by a dealer (whether or not participating 
in the Offering) may violate the registration requirements of the U.S. Securities Act if that offer or sale is made 
otherwise than in accordance with an applicable exemption from registration under the U.S. Securities Act.

Certificates representing Offered Shares sold in the United States or to, or for the account or benefit of, a U.S. person 
will bear a legend to the effect that the securities represented thereby are not and will not be registered under the U.S.
Securities Act and may only be offered or sold pursuant to certain exemptions from the registration requirements of 
the U.S. Securities Act.

The issued and outstanding common shares of the Corporation are currently listed and posted for trading on the TSX 
under the symbol "TOS". The TSX has conditionally approved the listing of the Offered Shares, the Additional 
Shares and the common shares issuable upon the exercise of the Compensation Options. Listing is subject to the 
Corporation fulfilling all of the listing requirements of the TSX on or before May 16, 2013. 

PRICE RANGE AND TRADING VOLUME OF THE SHARES

The common shares of the Corporation are listed for trading on the TSX under the symbol "TOS". The following 
table summarizes the reported high and low prices and the volume of trading of the common shares on the TSX for 
the periods indicated:

Month
High
($)

Low
($)

Volume
(#)

2012
February 1.78 1.70 606,246
March 1.72 1.33 2,499,435
April 1.50 1.10 2,414,031
May 1.45 1.18 967,877
June 1.38 1.19 478,820
July 1.40 1.19 506,816
August 1.39 0.75 2,879,488
September 1.29 1.18 962,300
October 1.23 0.96 656,596
November 1.17 0.96 1,118,367
December 1.05 0.72 1,435,079
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Month
High
($)

Low
($)

Volume
(#)

2013

January 1.05 0.78 1,260,744
February
(to February 22, 2013)

1.08 0.91 1,787,017

The closing price of the common shares on the TSX on February 22, 2013 (being the last day of trading prior to the 
date of this short form prospectus) was $0.99 per common share.

RISK FACTORS

An investment in the Offered Shares offered by the Corporation hereby involves a high degree of risk and must be 
considered speculative due to the nature of the Corporation’s business.

Readers should carefully consider the information included or incorporated by reference in this short form 
prospectus and the Corporation’s historical financial statements and related notes before making an investment 
decision regarding the Offered Shares. The risk factors contained in the AIF and the management’s discussion and 
analysis of the operating results and financial situation of the Corporation for the 9-month period ended September 
30, 2012 are incorporated herein by reference. These risk factors include but are not limited to risk factors relating to 
commercial operations, compatibility, biocompatibility and research and development projects, dependency on key 
personnel, management of business growth, intellectual property and counterfeiting, competition, product liability 
issues, litigation, regulatory approvals and financial instruments.

In addition to the risk factors discussed in the AIF and the management’s discussion and analysis of the operating 
results and financial situation of the Corporation for the 9-month period ended September 30, 2012, the risk factors 
also include, but are not limited to, the following:

Regulatory Approvals

Sterilizers are subject to regulatory clearances within individual markets. As such, they are evaluated for compliance 
with established consensus standards. When a new technology is involved, there is no such standard. In such a case, 
a manufacturer must identify an existing "predicate" device from which to compare the new technology. The 
Corporation has effectively demonstrated such "predicate" devices in the past with its first generation sterilizer. 

The Corporation has obtained clearance in Canada and in the European Community for its new generation
STERIZONE® 125L+ Sterilizer. While these are important markets and these clearances can be used in other 
countries, clearance in the United States of America is the most important clearance to obtain due to the size of that 
market and its importance in terms of practice. The Corporation first filed for clearance in the USA in December 
2009. The predicate device then utilized was found by the FDA not substantially equivalent to the STERIZONE®

125L+ Sterilizer. The Corporation refiled using another predicate device in June 2011. Since then, the Corporation
has answered numerous questions from the FDA. In December 2012, the Corporation announced that it was adopting 
a simplified strategy in its application for clearance in the United States. In January 2013, the Corporation
announced that it had refiled with the FDA on the basis of a single cycle sterilizer with improved claims.

Although the Corporation is confident to obtain that clearance, there is no guarantee that such clearance will be 
obtained. Failure to obtain clearance in the United States would significantly reduce the eventual value of the 
Corporation’s technology and its attractiveness for potential distributors.

Intellectual Property and Technologies

The Corporation’s success will depend, in part, on the Corporation’s ability to obtain patents or rights thereto, 
protect trade secrets and operate without violating the exclusive rights of third parties.
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Although the Corporation already owns certain pending applications or issued patents, there is no guarantee that such 
patents are valid, that the pending applications will be allowed or that the Corporation will develop other patentable 
technologies in the future. Moreover, there can be no assurance that a patent granted to the Corporation or in respect 
of which the Corporation holds a license will make the related product more competitive, that third parties will not 
contest the protection granted by the patent, or that the patents of third parties will not be detrimental to the 
Corporation’s commercial activities.

In order to protect or enforce the intellectual property rights owned, used or commercialized by the Corporation, the 
Corporation may have to initiate legal proceedings against third parties. The Corporation may also have to defend 
claims brought against it or any purchaser or user of its products asserting that such product or process infringes 
intellectual property rights of third parties. Legal proceedings relating to intellectual property typically are 
expensive, take significant time and divert management’s attention from other business matters. The cost of this 
litigation could adversely affect the business of the Corporation. Further, should the Corporation not prevail in an 
infringement lawsuit brought against it, the Corporation may have to pay substantial damages, and could be required 
to stop the infringing activity or obtain a license to use the patented technology. Such royalty or licensing 
agreements, if required, may not be available on acceptable terms, if at all. In the event a claim is successful against 
the Corporation and the Corporation cannot obtain a license to the relevant technology on acceptable terms, license a 
substitute technology or redesign potential products to avoid infringement, the business, financial condition and 
operating results of the Corporation could be materially adversely affected. Loss of patent protection could lead to 
new competition for the Corporation’s current and future products, which could materially and adversely affect the 
financial prospects for the Corporation’s products.

There is no guarantee that other companies will not independently develop products similar to those of the 
Corporation, that they will not imitate the Corporation’s products or that the Corporation’s competitors will not 
develop products designed to circumvent Corporation’s exclusive proprietary rights. The Corporation may also need 
to obtain rights for other technologies belonging to third parties, but there is no guarantee that such technologies will 
be offered to the Corporation on acceptable terms. If the Corporation does not obtain such licenses, the 
commercialization of one or more of its products could be delayed. In addition, the Corporation could incur 
considerable costs to prosecute or defend proceedings in which the Corporation asserts its proprietary rights against 
third parties.

Risk of Litigation with the 3M Company

Further to the termination of the distribution agreement with the 3M Company (the "3M Agreement") by the 
Corporation on June 15, 2012, the 3M Company has challenged the right by TSO3 to terminate the 3M Agreement. 
Mediation of that dispute has been requested by the 3M Company in accordance with the provisions of the 3M 
Agreement. A mediation session was held in December 2012, but was unsuccessful. However, the Corporation and 
the 3M Company have continued discussions through their legal counsels in order to achieve an amicable resolution 
of the dispute. Should that negotiation be unsuccessful, either party may bring the dispute before the Courts of the 
State of New York, or abandon the proceedings.

Marketing and Distribution Challenges 

Worldwide distribution of the Corporation’s products critically depends on its eventual channel partner, and the 
conditions of a distribution agreement with that channel partner. On June 15, 2012, the Corporation has terminated 
its distribution agreement with the 3M Company, its channel partner at that time. On August 7, 2012, the 
Corporation announced that it had signed a letter of intent with GETINGE initiating the negotiation for a worldwide 
distribution agreement. Since then, negotiations have been taking place but no final agreement has been reached.

There is no guarantee that an agreement with the right conditions will be reached with GETINGE. There is also a 
risk that if the Corporation enters into a distribution agreement prior to obtaining clearance from the FDA, the 
conditions of that agreement may be much less favorable to the Corporation than if the agreement is entered into 
after having obtained clearance from the FDA. Finally, although a worldwide distribution agreement is desirable 
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from a marketing perspective, failure to obtain the FDA clearance on a timely fashion may force the Corporation to 
enter into distribution agreements specific to certain territories.

To the extent that the Corporation relies on third parties, such as GETINGE or, in the past, 3M Company, to market 
and distribute its products, the commercial success of such products may be beyond the Corporation’s control. 
Moreover, there can be no assurance that any agreement with these third parties will be beneficial to the Corporation.

Discretion in the Use of Proceeds

Management will have discretion concerning the use of the proceeds of the Offering as well as the timing of their 
expenditures. As a result, an investor will be relying on the judgment of management for the application of the 
proceeds of the Offering. Management may use the net proceeds of the Offering in ways that an investor may not 
consider desirable. The results and the effectiveness of the application of the proceeds are uncertain. If the proceeds 
are not applied effectively, the Corporation’s results of operations may suffer.

Potential Dilution

As at February 25, 2013, the Corporation had outstanding options to purchase 3,741,145 common shares of the 
Corporation and outstanding warrants to purchase 3,795,000 common shares of the Corporation. The issue of 
common shares of the Corporation upon the exercise of the options will dilute the ownership interest of the 
Corporation’s current shareholders. The Corporation may also issue additional options, common share purchase 
warrants or additional common shares from time to time in the future. If it does so, the ownership interest of the 
Corporation’s then current shareholders could also be diluted.

In addition, if the Corporation raises additional funding by issuing additional equity securities, such financing may 
substantially dilute the interests of shareholders of the Corporation and reduce the value of their investment.

Loss of Entire Investment

An investment in the Offered Shares is highly speculative and may result in the loss of an investor’s entire 
investment. Only potential investors who are experienced in high risk investments and who can afford to lose their 
entire investment should consider an investment in the Corporation.

Volatility of Share Price 

Market prices for securities in general tend to fluctuate. In addition to general securities market conditions, factors 
such as the announcement (to the public, at science conferences or otherwise) of scientific or technologic 
innovations, new products, patents, the obtaining of exclusive rights by the Corporation or other companies, a change 
in regulations, publications, quarterly financial results, public concerns, future sales of common shares by the 
Corporation or current shareholders, the realization of any of the risks described herein and many other factors could 
have considerable repercussions on the price of the Corporation’s common shares.

Dividends

The Corporation has paid no cash dividends on any of its common shares to date and currently intends to retain its 
future earnings, if any, to fund the development growth of its business. In addition, the terms of any future debt or 
credit facility may preclude the Corporation from paying any dividends unless certain consents are obtained and 
certain conditions are met.

Additional risks not currently known to the Corporation or that the Corporation currently deems immaterial may also 
impair the Corporation’s operations.
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INDEPENDENT AUDITOR, TRANSFER AGENT AND REGISTRAR

The independent auditors of the Corporation are Deloitte s.e.n.c.r.l., 925 Grande Allée West, Suite 400, Québec 
City, Québec, G1S 4Z4.

The transfer agent and registrar of the Corporation is Computershare Investor Services Inc. at its office in Montréal, 
Québec.

LEGAL MATTERS

Certain legal matters in connection with the Offering are being reviewed, on behalf of the Corporation, by Lavery, 
de Billy, L.L.P. and by McCarthy Tétrault LLP on behalf of the Underwriters.

INTEREST OF EXPERTS

None of Lavery, de Billy, L.L.P., McCarthy Tétrault LLP, or any director, officer, employee or partner thereof 
received or will receive a direct or indirect interest in the properties or assets of the Corporation or of any associate 
or affiliate of the Corporation in consideration of their services to the Corporation. As at the date hereof, each of the 
aforementioned partnerships and all directors, officers, employees and partners thereof, beneficially owns, 
respectively, directly or indirectly, less than 1% of the securities of the Corporation and its associates and affiliates. 
In addition, no other director, officer, partner or employee of any of the aforementioned partnerships is currently 
expected to be elected, appointed or employed as a director, officer or employee of the Corporation or of any 
associates or affiliates of the Corporation.

Deloitte s.e.n.c.r.l. is independent within the meaning of the Code of Ethics of the Ordre des comptables 
professionnels agréés du Québec.

PURCHASER’S STATUTORY 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 advisor.
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INDEPENDENT AUDITOR’S CONSENT

We have read the short form prospectus of TSO3 Inc. (the "Corporation") dated February 25, 2013 relating to the 
issue and sale of 7,000,000 common shares of the Corporation. We have complied with Canadian generally accepted 
standards for an auditor’s involvement with offering documents.

We consent to the incorporation by reference in the above-mentioned prospectus of our report to the shareholders of 
the Corporation on the statements of financial position as at December 31, 2011, December 31, 2010 and
January 1, 2010, and the statements of loss and comprehensive loss, statements of changes in equity and statements 
of cash flows for the years ended December 31, 2011 and December 31, 2010. Our report is dated March 13, 2012

(Signed) Deloitte s.e.n.c.r.l.

Quebec city, Quebec
February 25, 2013

1 CPA auditor, CA, public accountancy permit No. A112991
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CERTIFICATE OF THE CORPORATION

Dated: February 25, 2013

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 each of the provinces of Canada. 

(Signed) Richard M. Rumble (Signed) Benoît Deschamps
Richard M. Rumble, President and Chief 
Executive Officer

Benoît Deschamps, Vice President 
Finance and Chief Financial Officer

On behalf of the Board of Directors of the Corporation

(Signed) Simon Robitaille (Signed) Germain Carrière
Simon Robitaille, Director Germain Carrière, Director
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CERTIFICATE OF THE UNDERWRITERS

Dated: February 25, 2013

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 each of the provinces of Canada.

DESJARDINS SECURITIES INC. CANACCORD GENUITY CORP.

(Signed) François Carrier (Signed) Benjamin Gibson

By : François Carrier By: Benjamin Gibson

BYRON CAPITAL MARKETS LTD. LAURENTIAN BANK SECURITIES
INC.

(Signed) Robert Orviss (Signed) Nicolas Rimbert
By: Robert Orviss By: Nicolas Rimbert




