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11,011,406 COMMON SHARES

 
 

This prospectus relates to the resale, from time to time, of up to an aggregate of 11,011,406 common shares, no par value per share, of DiaMedica Therapeutics Inc.
by the selling shareholders named in this prospectus, including their respective donees, pledgees, transferees, assignees or other successors-in-interest. The selling
shareholders acquired these shares from us in a private placement transaction pursuant to Securities Purchase Agreements, dated as of June 21, 2023, pursuant to which we
issued an aggregate of 11,011,406 common shares at a purchase price of $3.40 per share, or $3.91 per share in the case of our directors and officers who participated in the
private placement.
 

We are not selling any common shares under this prospectus and will not receive any proceeds from sales of the common shares offered by the selling
shareholders, although we will incur expenses in connection with the offering. The registration of the resale of the common shares covered by this prospectus does not
necessarily mean that any of the shares will be offered or sold by the selling shareholders. The timing and amount of any sales are within the sole discretion of the selling
shareholders.
 

The common shares offered under this prospectus may be sold by the selling shareholders through public or private transactions, on or off the Nasdaq Capital
Market, at prevailing market prices or at privately negotiated prices. For more information on the times and manner in which the selling shareholders may sell the common
shares under this prospectus, please see the section entitled “Plan of Distribution,” beginning on page 32 of this prospectus.
 

Our common shares are listed on the Nasdaq Capital Market under the symbol “DMAC.” On June 28, 2023, the last reported sales price of our common shares as
reported on the Nasdaq Capital Market was $4.22 per share. 
 

We are an “emerging growth company” as defined under federal securities laws and, as such, have elected to comply with certain reduced public company
reporting requirements. See “About the Company – Implications of Being an Emerging Growth Company” beginning on page 2 of this prospectus.
 

Investing in our common shares involves a high degree of risk. See “Risk Factors” beginning on page 5 of this prospectus, as well as those risk factors
described in the documents we incorporate by reference.
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the
adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is July 10, 2023.
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We are responsible for the information contained and incorporated by reference in this prospectus we prepare or authorize. Neither we nor the selling shareholders,
as defined below, have authorized anyone to provide any information or to make any representations other than those contained in or incorporated by reference into this
prospectus we have prepared. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This
prospectus is an offer to sell only the shares offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this
prospectus is current only as of the date of the applicable document. Our business, financial condition, results of operations and prospects may have changed since those
dates. It is important for you to read and consider all the information contained in this prospectus, including the documents incorporated by reference herein or therein,
before making your investment decision.
 

For investors outside the United States: we have not, and the selling shareholders have not, taken any action to permit this offering or possession or distribution of
this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the United States who come into possession of
this prospectus must inform themselves about, and observe any restrictions relating to, the offer and sale of the common shares and the distribution of this prospectus
outside the United States.
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ABOUT THIS PROSPECTUS
 

This prospectus is a part of a registration statement on Form S-3 that we filed with the United States Securities and Exchange Commission (SEC), under the United
States Securities Act of 1933, as amended (Securities Act). Under this registration process, the selling shareholders named in this prospectus may offer or sell common
shares in one or more offerings from time to time. Each time the selling shareholders named in this prospectus (or in any supplement to this prospectus) sell common shares
under the registration statement of which this prospectus is a part, such selling shareholders must provide a copy of this prospectus and any applicable prospectus
supplement, to a potential purchaser, as required by law.
 

In certain circumstances we may provide a prospectus supplement that may add, update or change information contained in this prospectus. Any statement that we
make in this prospectus will be modified or superseded by any inconsistent statement made by us in a prospectus supplement. You should read both this prospectus and any
prospectus supplement, including all documents incorporated herein or therein by reference, together with additional information described under “Where You Can Find
More Information” beginning on page 34 of this prospectus and “Incorporation of Certain Information by Reference” beginning on page 34 of this prospectus.
 

Neither we, nor the selling shareholders, have authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. Neither we nor any of the selling shareholders will make an offer to sell our common shares in any jurisdiction where the
offer or sale is not permitted. You should assume that the information appearing in this prospectus and any prospectus supplement is accurate as of the date on its respective
cover, and that any information incorporated by reference is accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our
business, financial condition, results of operations and prospects may have changed since those dates.
 

Unless otherwise indicated, information contained in or incorporated by reference into this prospectus concerning our industry and the markets in which we
operate, including our general expectations and market position, market opportunity and market share, is based on information from our own management estimates and
research, as well as from industry and general publications and research, surveys and studies conducted by third parties. Management estimates are derived from publicly
available information, our knowledge of our industry and assumptions based on such information and knowledge, which we believe to be reasonable. In addition,
assumptions and estimates of our and our industry’s future performance are necessarily subject to a high degree of uncertainty and risk due to a variety of factors, see “Risk
Factors” beginning on page 5 of this prospectus. These and other factors could cause our future performance to differ materially from our assumptions and estimates. See
“Cautionary Note Regarding Forward-Looking Statements” beginning on page 7 of this prospectus.
 

Except as otherwise indicated herein or as the context otherwise requires, references in this prospectus to “DiaMedica,” “DMAC,” “the Company,” “we,” “us,” and
“our” or similar references mean DiaMedica Therapeutics Inc. and its subsidiaries. References in this prospectus to “voting common shares” or “common shares” refer to
our common shares, no par value per share. The phrase “this prospectus” refers to this prospectus and any applicable prospectus supplement, unless the context otherwise
requires.
 

All references in this prospectus to “$,” “U.S. Dollars” and “dollars” are to United States dollars.
 

We own various unregistered trademarks and service marks, including our corporate logo. Solely for convenience, the trademarks and trade names in this
prospectus are referred to without the ® and ™ symbols, but such references should not be construed as any indicator that the owner of such trademarks and trade names
will not assert, to the fullest extent under applicable law, their rights thereto. We do not intend the use or display of other companies’ trademarks and trade names to imply a
relationship with, or endorsement or sponsorship of us by, any other companies.
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PROSPECTUS SUMMARY

 
This summary highlights certain information about us, this offering and selected information contained in this prospectus. This summary is not complete and

does not contain all of the information that you should consider before deciding whether to invest in our common shares. For a more complete understanding of the
Company and this offering, we encourage you to read and consider the more detailed information included or incorporated by reference in this prospectus, including
risk factors, see “Risk Factors” beginning on page 5 of this prospectus, and our most recent consolidated financial statements and related notes.

 
About DiaMedica Therapeutics Inc.

 
We are a clinical stage biopharmaceutical company committed to improving the lives of people suffering from serious diseases. Our lead candidate DM199 is

the first pharmaceutically active recombinant (synthetic) form of the human tissue kallikrein-1 (KLK1) protein to be clinically studied in patients. KLK1 is an
established therapeutic modality in Asia for the treatment of acute ischemic stroke (AIS) and chronic kidney disease (CKD), including hypertensive nephrosclerosis
(hypertension). Our long-term goal is to use our patented and in-licensed technologies to establish our Company as a leader in the development and commercialization of
therapeutic treatments from novel recombinant proteins. Our current focus is on the treatment of AIS and CKD. We plan to advance DM199, our lead drug candidate,
through required clinical trials to create shareholder value by establishing its clinical and commercial potential as a therapy for AIS and CKD.
 

KLK1 is a serine protease (protein), produced primarily in the kidneys, pancreas and salivary glands, which plays a critical role in the regulation of local blood
flow and vasodilation (the widening of blood vessels which decreases vascular resistance) in the body, as well as an important role in reducing inflammation and
oxidative stress (an imbalance between potentially damaging reactive oxygen species, or free radicals and antioxidants in the body). We believe DM199 has the potential
to treat a variety of diseases where healthy functioning requires sufficient activity of KLK1 and its system, the kallikrein-kinin system (KKS).
 

Our product development pipeline is as follows:
 

 
Neuro: AIS Phase 2/3 ReMEDy2 Study of DM199

 
Our ReMEDy2 trial is an adaptive design, randomized, double-blind, placebo-controlled trial intended to enroll approximately 350 patients at 75 sites in the

United States. Patients enrolled in the trial will be treated with either DM199 or a placebo within 24 hours of the onset of AIS symptoms. The trial excludes patients
treated with tissue plasminogen activator (tPA) and/or mechanical thrombectomy. The study population is representative of the approximately 80% of AIS patients who
do not have treatment options today, primarily due to the limitations on treatment with tPA or mechanical thrombectomy. We believe that the proposed trial has the
potential to serve as a pivotal registration study of DM199 in this patient population.
 

On July 6, 2022, we announced that the U.S. Food and Drug Administration (FDA) placed a clinical hold on the investigational new drug application (IND) for
our Phase 2/3 ReMEDy2 trial. The clinical hold was issued following our voluntarily pausing participant enrollment in the trial to investigate three unexpected instances
of clinically significant hypotension (low blood pressure) occurring shortly after initiation of the intravenous (IV) dose of DM199. In September 2022, we submitted our
analysis of the events leading to and causing the hypotensive events, and proposed protocol modifications to address the mitigation of these events for future trial
participants. Following review of this analysis, the FDA informed us that they were continuing the clinical hold and requesting, among other items, an additional in-use
in vitro stability study of the IV administration of DM199, which includes testing the combination of the IV bag, IV tubing and mechanical infusion pump, to further rule
out any other cause of the hypotension events. The requested in-use study was completed in May 2023, at an independent laboratory and the results were substantially
consistent with our earlier testing of the IV bags. These additional supporting data were submitted to the FDA to provide further evidence to enable lifting of the clinical
hold as outlined in the prior FDA complete response letter. We also provided responses to FDA inquiries on a potential trypsin impurity contributing to hypotension and
methods assays to be used to measure results in the in-use study. The FDA responded to us indicating that the assays developed for the in-use study appeared appropriate
and our assessment of the potential trypsin impurity was also acceptable.
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We also proactively initiated a Phase 1C open label, single ascending dose (SAD) study of DM199 administered with the PVC IV bags used in the ReMEDy2

trial. The purpose of the study was to confirm, with human data, the DM199 blood concentration level achieved with the IV dose and further evaluate safety and
tolerability. In the event that the FDA did not agree that the results of the in-use study supported the proposed dose revision, the data from this Phase 1C study could be
used to support the rationale for the DM199 IV dose selected for the ReMEDy2 trial. This study was conducted in Australia and enrollment commenced in March 2023.
The third cohort, which received the 0.50 µg/kg dose level proposed for the ReMEDy2 trial, was dosed in April 2023 with no significant adverse events related to
DM199. The pharmacokinetic data, including the DM199 blood concentration levels, for all three cohorts was included as supplemental information in our clinical hold
response letter.
 

On June 21, 2023, we announced that the FDA had lifted the clinical hold, permitting us to resume enrollment in our Phase 2/3 ReMEDy2 trial. Prior to
voluntarily halting enrollment, we had experienced slower than expected site activations and enrollment in our ReMEDy2 trial and may continue to experience these
conditions when we resume enrollment. We believe this was due to a number of factors, including the reduction or suspension of research activities at our current and
targeted clinical study sites, as well as staffing shortages due to COVID-19 and concerns managing logistics and protocol compliance for participants discharged from
the hospital to an intermediate care facility. We intend to continue to take certain actions, including bringing certain site engagement responsibilities in-house and
engaging a clinical services consulting firm to provide staff support to study sites as needed, to assist study sites in overcoming these issues as we resume enrollment in
the ReMEDy2 trial, however no assurances can be provided as to if and when these issues will resolve.
 

Renal: CKD Phase 2 REDUX Clinical Trial of DM199
 

We continue to work towards finalizing the clinical data and related analyses as we evaluate next steps for our CKD program.
 
Risks Affecting Us
 

Please carefully consider the section titled “Risk Factors” beginning on page 5 of this prospectus, as well as risk factors referenced in the accompanying
prospectus and in our Annual Report on Form 10-K for the year ended December 31, 2022 and our Quarterly Report on Form 10-Q for the quarterly period ended March
31, 2023, for a discussion of the factors you should carefully consider before deciding to purchase securities that may be offered by this prospectus.
 

Additional risks and uncertainties not presently known to us may also impair our business operations. You should be able to bear a complete loss of your
investment.
 
Implications of Being an Emerging Growth Company
 

We are currently an emerging growth company as defined in the Jumpstart Our Business Startups Act of 2012 (JOBS Act) and anticipate remaining an emerging
growth company until December 31, 2023, which is the last day of the fiscal year following the fifth anniversary of our first sale of common shares pursuant to a
registration statement under the Securities Act. As an emerging growth company, although we elected not to avail ourselves of the extended transition period for
complying with new or revised accounting standards, we are permitted and intend to continue to rely on exemptions from certain disclosure and other requirements that
are applicable to other public companies that are not emerging growth companies. In particular, we have provided only two years of audited financial statements in our
most recent annual report on Form 10-K and have not included certain other information that will be required once we are no longer an emerging growth company,
although if we remain a smaller reporting company under the U.S. federal securities laws, we will still be permitted to provided scaled disclosure in certain instances.
Accordingly, the information contained in this prospectus and our periodic reports may be different than the information you receive from other public companies in
which you hold equity interests or information that we may be required to provide in the future.
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Company Information
 

Our principal executive offices are located at 301 Carlson Parkway, Suite 210, Minneapolis, Minnesota 55305. Our telephone number is (763) 496-5454, and
our Internet website address is www.diamedica.com. We make available on our website free of charge a link to our annual report on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K and amendments to those reports as soon as practicable after we electronically file such material with the SEC. Except for the
documents specifically incorporated by reference into this prospectus, information contained on our website or that can be accessed through our website does not
constitute a part of this prospectus. We have included our website address only as an inactive textual reference and do not intend it to be an active link to our website.
 

We are a corporation governed under British Columbia’s Business Corporations Act (BCBCA). Our company was initially incorporated under the name Diabex
Inc. pursuant to The Corporations Act (Manitoba) by articles of incorporation dated January 21, 2000. Our articles were amended (i) on February 26, 2001 to change our
corporate name to DiaMedica Inc., (ii) on April 11, 2016 to continue the Company from The Corporations Act (Manitoba) to the Canada Business Corporations Act
(CBCA), (iii) on December 28, 2016 to change our corporate name to DiaMedica Therapeutics Inc., (iv) on September 24, 2018 to permit us to hold shareholder meetings
in the U.S. and to permit our directors, between annual general meetings of our shareholders, to appoint one or more additional directors to serve until the next annual
general meeting of shareholders; provided, however, that the number of additional directors shall not at any time exceed one-third of the number of directors who held
office at the expiration of the last meeting of shareholders, (v) on November 15, 2018 to effect a 1-for-20 consolidation of our common shares, (vi) on May 31, 2019, to
continue our existence from a corporation incorporated under the CBCA into British Columbia under the BCBCA, and (vii) on May 17, 2023 to enhance procedural
mechanics and disclosure requirements relating to director nominations made by our shareholders and to provide that only our Board of Directors may fix the number of
directors of our Company.
 

Our Recent Private Placement
 
Securities Purchase Agreements
 

On June 21, 2023, we entered into Securities Purchase Agreements (Securities Purchase Agreements), pursuant to which we agreed to issue to the purchasers
named therein (Purchasers or sometimes selling shareholders) an aggregate of 11,011,406 of our common shares at a purchase price of $3.40 per share, or $3.91 per
share in the case of our directors and officers who participated, in a private placement (Private Placement). The closing of the Private Placement occurred on June 23,
2023.
 

We received gross proceeds of approximately $37.5 million, before deducting fees and other estimated offering expenses incurred in connection with the Private
Placement. We intend to use the net proceeds from the Private Placement to continue our clinical development and product activities for DM199 and for other working
capital and general corporate purposes.
 
Registration Rights Agreement
 

Under the terms of the Securities Purchase Agreements, we entered into a registration rights agreement (Registration Rights Agreement) with the Purchasers
pursuant to which we agreed to prepare and file a registration statement (Resale Registration Statement) with the SEC within 10 business days of the closing date for
purposes of registering the resale of the common shares sold in the Private Placement. The registration statement of which this prospectus is a part has been filed to
satisfy this obligation. Under the terms of the Registration Rights Agreement, we agreed to use our reasonable best efforts to cause the Resale Registration Statement to
be declared effective by the SEC within 30 calendar days of the closing of the Private Placement (75 calendar days in the event the Resale Registration Statement is
reviewed by the SEC). If we fail to meet the specified filing deadlines or keep the Resale Registration Statement effective, subject to certain permitted exceptions, we
will be required to pay liquidated damages to the selling shareholders. We also agreed, among other things, to indemnify the selling holder under the Resale Registration
Statement from certain liabilities and to pay all fees and expenses incident to our performance of or compliance with the Registration Rights Agreement.
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The Offering

 
Common shares to be offered by the selling shareholders: Up to 11,011,406 shares
  
Common shares to be outstanding after the offering:  37,945,133 shares
  
Use of proceeds: We will not receive any proceeds from the sale of shares in this offering. See “Use of

Proceeds” beginning on page 9 of this prospectus.
  
Risk factors:  You should read the “Risk Factors” beginning on page 5 of this prospectus and the “Risk

Factors” sections of the documents incorporated by reference in this prospectus for a
discussion of factors to consider carefully before deciding to invest in our common shares.

  
Stock exchange listing: Our common shares are listed on the Nasdaq Capital Market under the symbol “DMAC.”  
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RISK FACTORS
 

An investment in our common shares involves a high degree of risk. Before making an investment decision, you should carefully consider the following risks and
the risks described in the “Risk Factors” section of our most recent Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on March 28,
2023 and our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2023, filed with the SEC on May 15, 2023, as well as any amendment or update to
our risk factors reflected in subsequent filings with the SEC. The occurrence of any of the events described below could have a material adverse effect on our business,
financial condition, results of operations, cash flows, prospects or the value of our common shares. These risks are not the only ones that we face. Additional risks not
currently known to us or that we currently deem immaterial also may impair our business.
 
Risks Related to this Offering and Our Common Shares
 

Sales of shares in connection with this offering may cause the market price of our common shares to decline.
 

In connection with the Private Placement, we entered into the Securities Purchase Agreements and Registration Rights Agreement, pursuant to which we agreed to
register for resale with the SEC the common shares issued to the purchasers in the Private Placement. The registration statement, of which this prospectus is a part, has been
filed to satisfy this obligation. Upon the effectiveness of the registration statement, the shares we issued in the Private Placement may be freely sold in the open market. The
sale of a significant amount of these shares in the open market, or the perception that these sales may occur, could cause the market price of our common shares to decline or
become highly volatile.
 

Our common share price has been volatile and may continue to be volatile.
 

Our common shares trade on The Nasdaq Capital Market under the trading symbol “DMAC.” During 2022, the sale price of our common shares ranged from $1.12
to $3.94 per share. A number of factors could influence the volatility in the trading price of our common shares, including changes in the economy or in the financial
markets, industry related developments, such as the general decline in the biotech sector since February 2021, and the impact of material events and changes in our
operations, such as the recently lifted clinical hold for our ReMEDy2 trial, operating results and financial condition. Each of these factors could lead to increased volatility in
the market price of our common shares. In addition, the market prices of the securities of our competitors may also lead to fluctuations in the trading price of our common
shares.
 

We do not have a history of a very active trading market for our common shares.
 

During 2022, the daily trading volume of our common shares ranged from 4,200 shares to 3.5 million shares. Although we anticipate a more active trading market
for our common shares in the future, we can give no assurance that a more active trading market will develop or be sustained. If we do not have an active trading market for
our common shares, it may be difficult for you to sell our common shares at a favorable price or at all.
 

We may issue additional common shares resulting in share ownership dilution.
 

Future dilution will likely occur due to anticipated future equity issuances by us. To the extent we raise additional capital through the sale of equity or convertible
debt securities, the ownership interests of our shareholders will be diluted. In addition, as of June 28, 2023, we had outstanding warrants to purchase 265,000 common
shares, options to purchase 2,588,103 common shares, deferred stock units representing 196,572 common shares, restricted stock units representing 12,867 common shares
and 1,552,215 common shares reserved for future issuance in connection with future grants under the DiaMedica Therapeutics Inc. Amended and Restated 2019 Omnibus
Incentive Plan and the DiaMedica Therapeutics Inc. 2021 Employment Inducement Incentive Plan and options to purchase 450,410 common shares and deferred stock units
representing 17,333 common shares under our prior equity compensation plan. If these or any future outstanding warrants, options or deferred stock units are exercised or
otherwise converted into our common shares, our shareholders will experience additional dilution.
 

If there are substantial sales of our common shares or the perception that such sales may occur, the market price of our common shares could decline.
 

Sales of substantial numbers of our common shares, or the perception that such sales may occur, could cause a decline in the market price of our common shares.
Any sales by existing shareholders or holders who exercise their warrants or stock options may have an adverse effect on our ability to raise capital and may adversely affect
the market price of our common shares.
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We are an “emerging growth company” and a “smaller reporting company,” and because we have opted to use the reduced disclosure requirements available
to us, certain investors may find investing in our common shares less attractive.
 

We are currently an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012. We will remain an emerging growth company
until December 31, 2023, the last day of the fiscal year following the fifth anniversary of our first sale of common shares pursuant to a registration statement under the
Securities Act. For so long as we remain an emerging growth company, we are permitted and intend to rely on exemptions from certain disclosure requirements that are
applicable to other public companies that are not emerging growth companies. These exemptions include not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act of 2002, not being required to comply with any requirement that may be adopted by the Public Company Accounting
Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the financial
statements, reduced disclosure obligations regarding executive compensation and exemptions from the requirements of holding a non-binding advisory vote on executive
compensation and shareholder approval of any golden parachute payments not previously approved.
 

We are also a “smaller reporting company” under the federal securities laws and, as such, are subject to scaled disclosure requirements afforded to such companies.
For example, as a smaller reporting company, we are subject to reduced executive compensation disclosure requirements.
 

Our shareholders and investors may find our common shares less attractive as a result of our status as an “emerging growth company” and “smaller reporting
company” and our reliance on the reduced disclosure requirements afforded to these companies. If some of our shareholders or investors find our common shares less
attractive as a result, there may be a less active trading market for our common shares and the market price of our common shares may be more volatile.
 

If securities or industry analysts do not continue to publish research or reports about our business, or publish negative reports about our business, the market
price of our common shares and trading volume could decline.
 

The market price and trading volume for our common shares will depend in part on the research and reports that securities or industry analysts publish about us or
our business. We do not have any control over these analysts. There can be no assurance that analysts will continue to cover us or provide favorable coverage. If one or more
of the analysts who cover us downgrade our common shares or negatively change their opinion of our common shares, the market price of our common shares would likely
decline. If one or more of these analysts cease coverage of our Company or fail to regularly publish reports on us, we could lose visibility in the financial markets, which
could cause the market price of our common shares or trading volume to decline.
 

We could be subject to securities class action litigation, which is expensive and could divert management attention.
 

In the past, securities class action litigation has often been brought against a company following a significant decline or increase in the market price of its securities
or certain significant business transactions. We may become involved in this type of litigation in the future, especially if our clinical trial results are not successful or we
enter into an agreement for a significant business transaction. If we face such litigation, it could result in substantial costs and a diversion of management’s attention and our
resources, which could harm our business. This is particularly true in light of our limited securities litigation insurance coverage.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

Statements contained in or incorporated by reference into this prospectus that are not descriptions of historical facts are forward-looking statements within the
meaning of the United States Private Securities Litigation Reform Act of 1995 that are based on management’s current expectations and are subject to risks and uncertainties
that could negatively affect our business, operating results, financial condition and share price. We have attempted to identify forward-looking statements by terminology
including “anticipates,” “believes,” “can,” “continue,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “should,” “will,” “would,” the
negative of these terms or other comparable terminology, and the use of future dates.
 

The forward-looking statements in or incorporated by reference into this prospectus may include, among other things, statements about:
 

 ● our plans to develop, obtain regulatory approval for and commercialize our DM199 product candidate for the treatment of AIS and CKD and our expectations
regarding the benefits of our DM199 product candidate;

 

● our ability to conduct successful clinical testing of our DM199 product candidate for AIS and CKD and meet certain anticipated or target dates with respect to
our clinical studies, including in particular our ReMEDy2 trial and especially in the light of the effects of novel strains of the coronavirus, or COVID-19, on
site activations and enrollment, hospital and medical facility staffing shortages, and concerns managing logistics and protocol compliance for participants
discharged from the hospital to an intermediate care facility;

 ● uncertainties relating to regulatory applications and related filing and approval timelines and the possibility of additional future adverse events associated with
or unfavorable results from the ReMEDy2 trial;

 
● the adaptive design of our ReMEDy2 trial, which is intended to enroll approximately 350 participants at up to 75 sites in the United States, and the possibility

that these numbers and other aspects of the study could increase depending upon certain factors, including additional input from the FDA and results of the
interim analysis as determined by the independent data safety monitoring board;

 ● the perceived benefits of our DM199 product candidate over existing treatment options for AIS and CKD;

 
● the potential size of the markets for our DM199 product candidate for AIS and CKD and our ability to serve those markets and the rate and degree of market

acceptance of, and our ability to obtain coverage and adequate reimbursement for, our DM199 product candidate for AIS and CKD both in the United States
and internationally;

 ● our ability to partner with and generate revenue from biopharmaceutical or pharmaceutical partners to develop, obtain regulatory approval for and
commercialize our DM199 product candidate for AIS and/or CKD;

 ● the success, cost and timing of our ReMEDy2 clinical trial, as well as our reliance on third parties to conduct our clinical trials;
 ● our commercialization, marketing and manufacturing capabilities and strategy;

 ● expectations regarding federal, state and foreign regulatory requirements and developments, such as potential FDA regulation of our DM199 product candidate
for AIS and CKD;

 ● our estimates regarding expenses, future revenue, capital requirements, how long our current cash resources will last and need for additional financing;
 ● our expectations regarding our ability to obtain and maintain intellectual property protection for our DM199 product candidate;
 ● expectations regarding competition and our ability to obtain data exclusivity for our DM199 product candidate for AIS and CKD;

 ● our ability to obtain funding for our operations, including funding necessary to complete planned clinical trials and obtain regulatory approvals for our DM199
product candidate for AIS and CKD; and

 ● our anticipated use of proceeds from our recent Private Placement.
 

These statements relate to future events or to our future financial performance and involve known and unknown risks, uncertainties and other factors that may
cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by these
forward-looking statements. In evaluating such forward-looking statements, you should specifically consider various factors that may cause actual results to differ materially
from current expectations, including the risks and uncertainties outlined under the heading “Risk Factors” contained in this prospectus, and in any other documents
incorporated herein (including in our most recent annual report on Form 10-K, subsequent quarterly reports on Form 10-Q and other filings we make with the SEC pursuant
to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the Exchange Act)).
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The following are some of the factors that could cause actual results to differ materially from the anticipated results or other expectations expressed, anticipated or
implied in our forward-looking statements. These include uncertainties with respect to: the possibility of unfavorable results from our ongoing or future clinical trials of
DM199; the risk that existing preclinical and clinical data may not be predictive of the results of ongoing or later clinical trials; our plans to develop, obtain regulatory
approval for and commercialize our DM199 product candidate for the treatment of AIS and CKD and our expectations regarding the benefits of DM199; our ability to
conduct successful clinical testing of DM199 and within our anticipated parameters, enrollment numbers, costs and timeframes; the adaptive design of the ReMEDy2 trial
and the possibility that the targeted enrollment and other aspects of the trial could change depending upon a number of factors; the perceived benefits of DM199 over
existing treatment options; the potential direct or indirect impact of COVID-19, hospital and medical facility staffing shortages, and worldwide global supply chain shortages
on our business and clinical trials, including our ability to meet our site activation and enrollment goals; our reliance on collaboration with third parties to conduct clinical
trials; our ability to continue to obtain funding for our operations, including funding necessary to complete planned clinical trials and obtain regulatory approvals for DM199
for AIS and CKD, and the risks identified under the heading “Risk Factors” contained in this prospectus, and in any other documents incorporated herein (including in our
most recent annual report on Form 10-K, subsequent quarterly reports on Form 10-Q and other filings we make with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act).
 

Any forward-looking statement in this prospectus and the documents incorporated by reference herein and therein, reflects our view, as at the respective dates of
such documents, with respect to future events and is subject to these and other risks, uncertainties and assumptions relating to our business, results of operations, industry
and future growth. Given these uncertainties, you should not place undue reliance on these forward-looking statements. No forward-looking statement is a guarantee of
future performance. Except as required by law, we assume no obligation to update or revise these forward-looking statements for any reason, even if new information
becomes available in the future.
 

This prospectus and the documents incorporated by reference herein and therein contain estimates, projections and other information concerning our industry, our
business and the markets for certain therapeutics, including data regarding the estimated size of those markets, their projected growth rates and the incidence of certain
medical conditions. Information that is based on estimates, forecasts, projections or similar methodologies is inherently subject to uncertainties and actual events or
circumstances may differ materially from events and circumstances reflected in this information. Unless otherwise expressly stated, we obtained these industry, business,
market and other data from reports, research surveys, studies and similar data prepared by third parties, industry, medical and general publications, government data and
similar sources. In some cases, we do not expressly refer to the sources from which these data are derived.
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USE OF PROCEEDS
 

We are filing the registration statement of which this prospectus is a part to permit holders of our common shares described in the section entitled “Selling
Shareholders,” beginning on page 27 of this prospectus, to resell such shares. We are not selling any securities under this prospectus and will not receive any proceeds from
the sale of shares by the selling shareholders.
 

We will bear all expenses incurred in connection with the performance of our obligations under the Registration Rights Agreement.
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DESCRIPTION OF COMMON SHARES
 
General
 

The following is a summary of the material terms of our common shares, as well as other material terms of our Notice of Articles and Articles, as amended and
restated (Articles), and certain provisions of the BCBCA. References in this prospectus to “voting common shares” or “common shares” mean our voting common shares, no
par value. This summary does not purport to be complete and is qualified in its entirety by the provisions of our Notice of Articles and Articles, which are included as
exhibits to the registration statement of which this prospectus forms a part. For more information on how you can obtain our Notice of Articles and Articles, see “Where You
Can Find More Information” beginning on page 34.
 
Authorized Share Capital
 

Pursuant to our Notice of Articles, we have an authorized share capital consisting of an unlimited number of common shares.
 
Outstanding Common Shares
 

As of June 28, 2023, there were 37,945,133 common shares issued and outstanding. As of June 28, 2023, the following additional common shares were reserved
for issuance:
 
 ● 265,000 common shares were reserved for issuance upon exercise of outstanding warrants, with a weighted average exercise price of $4.62 per share;
 

 ● 450,410 common shares were reserved for issuance upon exercise of outstanding stock options under the DiaMedica Therapeutics Inc. Stock Option Plan, with a
weighted average exercise price of $5.34 per share;

 

 ● 17,333 common shares were reserved for issuance upon the settlement of deferred stock units outstanding under the DiaMedica Therapeutics Inc. Deferred Share
Unit Plan;

 

 ● 2,588,103 common shares were reserved for issuance upon exercise of outstanding stock options under the DiaMedica Therapeutics Inc. Amended and Restated
2019 Omnibus Incentive Plan, with a weighted average exercise price of $4.30 per share;

 

 ● 213,905 common shares were reserved for issuance upon the settlement of deferred stock units outstanding under the DiaMedica Therapeutics Inc. Amended and
Restated 2019 Omnibus Incentive Plan;

 

 ● 12,867 common shares were reserved for issuance upon the settlement of restricted stock units outstanding under the DiaMedica Therapeutics Inc. Amended and
Restated 2019 Omnibus Incentive Plan;

 

 ● 1,157,215 common shares were reserved for future issuance in connection with future grants under the DiaMedica Therapeutics Inc. Amended and Restated 2019
Omnibus Incentive Plan;

 

 ● 605,000 common shares were reserved for issuance upon exercise of outstanding stock options under the DiaMedica Therapeutics Inc. 2021 Employment
Inducement Incentive Plan, with a weighted average exercise price of $2.52 per share; and

 

 ● 395,000 common shares were reserved for future issuance in connection with future grants under the DiaMedica Therapeutics Inc. 2021 Employment Inducement
Incentive Plan.

 
Voting Rights
 

Each shareholder entitled to vote on a matter has one vote per common share held by that shareholder. Shareholders may exercise their vote either in person or by
proxy. Subject to applicable law, holders of our common shares are entitled to vote on all matters on which shareholders generally are entitled to vote. Our common shares
do not have cumulative voting rights.
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Under our Articles, the presence at a meeting of shareholders, in person or represented by proxy, of any number of shareholders holding not less than 33 1/3% of
the issued common shares shall constitute a quorum for the purpose of transacting business at the meeting of shareholders. The affirmative vote of a simple majority of the
votes cast is required to pass an ordinary resolution at a meeting of shareholders. The affirmative vote of two-thirds of the votes cast is required to pass a special resolution at
a meeting of shareholders.
 
Dividend Rights
 

Subject to applicable law and the rights, if any, of shareholders holding shares with special rights as to dividends, if any, and holders of our common shares are
entitled to receive, pro rata, non-cumulative dividends, as may be declared by our Board of Directors. Pursuant to the provisions of the BCBCA, we may not declare or pay a
dividend if there are reasonable grounds for believing that we are, or after the payment would be, unable to pay our liabilities as they become due in the ordinary course of
business. We may pay a dividend wholly or partly by the distribution of specific assets, including money or property, or by issuing fully paid shares, or in any one or more
of those ways. As of June 28, 2023, there are no outstanding shares with special dividend rights.
 
Liquidation Rights
 

In the event of a voluntary or involuntary liquidation, dissolution or winding up of the Company or any other distribution of our assets among our shareholders for
the purpose of winding-up our affairs, holders of common shares are entitled to share pro rata in our assets available for distribution after we pay our creditors.
 
Other Rights and Preferences
 

Existing holders of our common shares have no rights of preemption or first refusal under our Articles or the BCBCA with respect to future issuances of our
common shares. The common shares do not have conversion rights or other subscription rights, are not subject to redemption and do not have the benefit of any sinking fund
provisions. Subject to the rules and policies of The Nasdaq Stock Market and applicable corporate and securities laws, our Board of Directors has the authority to issue
additional common shares. Our Notice of Articles and Articles do not restrict the ability of a holder of our common shares to transfer his, her or its common shares. All
currently outstanding common shares are fully paid and non-assessable.
 
Transfer Agent and Registrar
 

The transfer agent and registrar for our common shares is Computershare Investor Services.
 
Exchange Listing
 

Our common shares are listed and trade in the United States on The Nasdaq Capital Market under the trading symbol “DMAC.”
 
Anti-Takeover Effects of Certain Provisions of our Notice of Articles and Articles and the BCBCA
 

Our Notice of Articles and Articles and the BCBCA contain provisions that may have the anti-takeover effect of delaying, deferring or preventing a change in
control of DiaMedica.
 
Anti-Takeover Provisions in our Notice of Articles and Articles
 

Our Notice of Articles and Articles contain the following anti-takeover provisions that may have the anti-takeover effect of delaying, deferring or preventing a
change in control of DiaMedica:         
 

 
● Subject to the BCBCA and the rights, if any, of the holders of our issued common shares, we have an unlimited number of common shares available for future

issuance without shareholder approval. The existence of unissued and unreserved common shares may enable the Board to issue common shares to persons friendly
to current management, thereby protecting the continuity of our management.
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 ● Subject to the BCBCA, unless an alteration of our Notice of Articles would be required, our directors can authorize the alteration of our Articles to, among other
things, create additional classes or series of shares or, if none of the shares of a class or series are allotted or issued, eliminate that class or series of shares.

 

 ● Subject to the BCBCA, our shareholders can authorize the alteration of our Articles and Notice of Articles to create or vary the rights or restrictions attached to any
class of our shares by passing an ordinary resolution at a duly convened meeting of shareholders.

 

 
● Only the chairman of the Board of Directors, the chief executive officer, or president in the absence of a chief executive officer, or a majority of the directors, by

resolution, may, at any time, call a meeting of the shareholders. Subject to the BCBCA, shareholders holding no less than 5% of our issued common shares that
carry the right to vote may request a meeting of the shareholders.

 

 ● The affirmative vote of at least two-thirds (2/3) of the votes cast is required to pass a special resolution at a meeting of shareholders, which includes any business
brought before a special meeting of shareholders and certain business brought before an annual general meeting of shareholders.

 
 ● Shareholders must follow specified notice procedures in order to nominate directors to our Board of Directors.
 
 ● Our Board of Directors has the authority to fix the number of directors of our Company.
 

 
● Our Board of Directors may fill vacancies on the Board of Directors. Our directors may also, between annual general meetings of our shareholders, appoint one or

more additional directors to serve until the next annual general meeting of shareholders; provided, however, that the number of additional directors shall not at any
time exceed one-third (1/3) of the number of directors who held office at the expiration of the last meeting of shareholders.

 

 ● Directors may be removed by a special resolution of shareholders if approved by holders of at least two-thirds (2/3) our outstanding common shares represented in
person or by proxy at a duly convened meeting of our shareholders.

 

 

● We will indemnify our directors, former directors, their heirs and legal personal representatives and other individuals as we may determine against all eligible
penalties to which such person is or may be liable to the fullest extent permitted by British Columbia law. We will pay all expenses actually and reasonably
incurred by such person, either as such expenses are incurred in advance of the final disposition of an eligible proceeding or after the final disposition of an eligible
proceeding.

 
Anti-takeover Laws of Canada and the BCBCA
 

We are a corporation organized under the laws of British Columbia. As such, we are subject to Canadian federal and provincial corporate and securities laws. The
following laws of Canada and provisions of the BCBCA may have the anti-takeover effect of delaying, deferring or preventing a change in control of DiaMedica.
 

In Canada, takeover bids are governed by provincial corporate and securities laws and the rules of applicable stock exchanges. The following description of the
rules relating to acquisitions of securities and takeover bids to which Canadian corporate and securities laws apply does not purport to be complete and is subject, and
qualified in its entirety by reference, to applicable corporate and securities laws, which may vary from province to province.
 

A party (acquiror) who acquires beneficial ownership of, or control or direction over, more than 10% of the voting or equity securities of any class of a reporting
issuer (or securities convertible into voting or equity securities of any class of a reporting issuer) will generally be required to file with applicable provincial regulatory
authorities both a news release and a report containing the information prescribed by applicable securities laws. Subject to the below, the acquiror (including any party acting
jointly or in concert with the acquiror) will be prohibited from purchasing any additional securities of the class of the target company previously acquired for a period
commencing on the occurrence of an event triggering the aforementioned filing requirement and ending on the expiry of one business day following the filing of the report.
This filing process and the associated restriction on further purchases also apply in respect of subsequent acquisitions of 2% or more of the securities of the same class (or
securities convertible into voting or equity securities of any class of a reporting issuer). The restriction on further purchases does not apply to an acquiror that beneficially
owns, or controls or directs, 20% or more of the outstanding securities of that class.
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In addition to the foregoing, certain other Canadian legislation may limit a Canadian or non-Canadian entity’s ability to acquire control over or a significant interest
in us, including the Competition Act (Canada) and the Investment Canada Act (Canada). Issuers may also approve and adopt shareholder rights plans or other defensive
tactics designed to be triggered upon the commencement of an unsolicited bid and make the company a less desirable takeover target.
 

Pursuant to the BCBCA, we may not effect any of the following fundamental changes without the affirmative vote of the holders of at least two-thirds (2/3) of our
outstanding common shares represented in person or by proxy at a duly convened meeting of our shareholders:
 

 ● Any proposed amalgamation (consolidation or merger) involving DiaMedica in respect of which the BCBCA requires that the approval of our shareholders be
obtained;

 

 ● Any proposed plan of arrangement pursuant to the BCBCA involving DiaMedica in respect of which the BCBCA or any order issued by an applicable court
requires that the approval of our shareholders be obtained;

 
 ● Any proposed sale, lease or exchange of all or substantially all of our undertaking; and
 
 ● Any voluntary liquidation of our company.
 
Other Canadian Laws Affecting U.S. Shareholders
 

There are no governmental laws, decrees or regulations in Canada relating to restrictions on the export or import of capital, or affecting the remittance of interest,
dividends or other payments by us to our shareholders who are non-residents of Canada, other than Canadian withholding tax as discussed below.
 

Dividends paid or credited (or deemed to be paid or credited) by the Company to residents of the United States of America within the meaning of the Canada-
United States Tax Convention (1980), as amended (US Treaty) are generally subject to a 15% withholding tax on the amount of the dividends.
 

There are no limitations specific to the rights of non-residents of Canada to hold or vote our common shares under the BCBCA, or in our Notice of Articles or
Articles, other than those imposed by the Investment Canada Act (Canada) as discussed below.
 

Non-Canadian investors who acquire a controlling interest in us may be subject to the Investment Canada Act (Canada), which governs the basis on which non-
Canadians may invest in Canadian businesses. Under the Investment Canada Act (Canada), the acquisition of a majority of the voting interests of an entity (or of a majority
of the undivided ownership interests in the voting common shares of an entity that is a corporation) is deemed to be an acquisition of control of that entity. The acquisition of
less than a majority but one-third or more of the voting common shares of a corporation (or of an equivalent undivided ownership interest in the voting common shares of the
corporation) is presumed to be acquisition of control of that corporation unless it can be established that, on the acquisition, the corporation is not controlled in fact by the
acquirer through the ownership of the voting common shares. The acquisition of less than one-third of the voting common shares of a corporation (or of an equivalent
undivided ownership interest in the voting common shares of the corporation) is deemed not to be acquisition of control of that corporation.
 
Differences in Corporate Law
 

We are governed by the BCBCA, which is generally similar to laws applicable to United States corporations. Significant differences between the BCBCA and the
Delaware General Corporate Law (DGCL), which governs companies incorporated in the State of Delaware, include the following:
 
Capital Structure   
Delaware  British Columbia
Under the DGCL, the certificate of incorporation must set forth the total number of
shares of stock which the corporation shall have authority to issue and the par value
of each of such shares, or a statement that the shares are to be without par value.

 Under the BCBCA, the notice of articles of a corporation must describe the
authorized share structure of the corporation.
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Dividends   
Delaware  British Columbia
The DGCL generally provides that, subject to certain restrictions, the directors of a
corporation may declare and pay dividends upon the shares of its capital stock either
out of the corporation’s surplus or, if there is no such surplus, out of its net profits for
the fiscal year in which the dividend is declared and/or the preceding fiscal year.
Further, the holders of preferred or special stock of any class or series may be entitled
to receive dividends at such rates, on such conditions and at such times as stated in
the certificate of incorporation.

 Under the BCBCA, dividends may be declared on the common shares at the
discretion of the board of directors. Any dividends declared shall be subject to
the rights, if any, of shareholders holding shares with special rights as to
dividends.
 
Our directors may declare dividends unless there are reasonable grounds for
believing that the corporation is insolvent or the payment of such dividends
would render the company insolvent.

   
Number and Election of Directors   
Delaware  British Columbia
Under the DGCL, the board of directors must consist of at least one person, and the
number of directors is generally fixed by, or in the manner provided in, the bylaws of
the corporation, unless the certificate of incorporation fixes the number of directors,
in which case a change in the number of directors shall be made only by amendment
of the certificate.
The Board may be divided into three classes of directors, with one-third of each class
subject to election by the stockholder each year after such classification becomes
effective.

 Pursuant to the BCBCA, a public company must have at least three directors.
 
In accordance with our Articles, all directors cease to hold office immediately
before the election or appointment of directors at every annual general meeting
of shareholders, but are eligible for re-election or re-appointment.

   
Removal of Directors   
Delaware  British Columbia
Under the DGCL, any or all directors may be removed with or without cause by the
holders of a majority of shares entitled to vote at an election of directors unless the
certificate of incorporation otherwise provides or in certain other circumstances if the
corporation has cumulative voting.

 As permitted under the BCBCA, our Articles provide that a director may be
removed before the expiration of their term by a special resolution of
shareholders. Our Articles also provide that the directors may remove any
director before the expiration of their term if the director is charged with an
indictable offence or if the director ceases to be qualified to act as a director and
does not promptly resign, and the directors may appoint a director to fill the
resulting vacancy.

   
Vacancies on the Board of Directors   
Delaware  British Columbia
Under the DGCL, vacancies and newly created directorships resulting from an
increase in the authorized number of directors may be filled by a majority of the
directors then in office, although less than a quorum, or by a sole remaining director.

 Under the BCBCA, casual vacancies on the board may be filled by the
remaining directors. If a vacancy on the board occurs as a result of the removal
of a director, the vacancy may be filled by the shareholders at the shareholders
meeting, if any, at which the director is removed, or if not filled in that manner,
by the shareholders or the remaining directors.

   
Qualifications of Directors   
Delaware  British Columbia
Under the DGCL, directors are required to be natural persons, but are not required to
be residents of Delaware. The certificate of incorporation or bylaws may prescribe
other qualifications for directors.

 Under the BCBCA, directors are not required to be residents of British
Columbia. The articles of a corporation may prescribe other qualifications for
directors.
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Board of Director Quorum and Vote Requirements   
Delaware  British Columbia
Under the DGCL, a majority of the total number of directors shall constitute a
quorum for the transaction of business unless the certificate or bylaws require a
greater number. The bylaws may lower the number required for a quorum to one-
third the number of directors, but no less. Under the DGCL, the board of directors
may take action by the majority vote of the directors present at a meeting at which a
quorum is present unless the certificate of incorporation or bylaws require a greater
vote.

 Under the BCBCA, a majority of the number of directors or minimum number
of directors required by the articles constitutes a quorum at any meeting.

   
Transactions with Directors and Officers   
Delaware  British Columbia
The DGCL generally provides that no transaction between a corporation and one or
more of its directors or officers, or between a corporation and any other corporation
or other organization in which one or more of its directors or officers, are directors or
officers, or have a financial interest, shall be void or voidable solely for this reason,
or solely because the director or officer is present at or participates in the meeting of
the board or committee which authorizes the transaction, or solely because any such
director’s or officer’s votes are counted for such purpose, if: (i) the material facts as
to the director’s or officer’s interest and as to the transaction are known to the board
of directors or the committee, and the board or committee in good faith authorizes the
transaction by the affirmative votes of a majority of the disinterested directors, even
though the disinterested directors be less than a quorum; (ii) the material facts as to
the director’s or officer’s interest and as to the transaction are disclosed or are known
to the stockholders entitled to vote thereon, and the transaction is specifically
approved in good faith by vote of the stockholders; or (iii) the transaction is fair as to
the corporation as of the time it is authorized, approved or ratified, by the board of
directors, a committee or the stockholders.

 Under the BCBCA, a director or senior officer who holds a disclosable interest
in a material contract or transaction into which a corporation has entered or
proposes to enter may generally not vote on any directors’ resolution to approve
the contract or transaction. A director or senior officer has a disclosable interest
in a material contract or transaction if (a) the contract or transaction is material
to the corporation, (b) the corporation has entered, or proposes to enter, into the
contract or transaction, and (c) either of the following applies to the director or
senior officer: (i) the director or senior officer has a material interest in the
contract or transaction, or (ii) the director or senior officer is a director or senior
officer of, or has a material interest in, a person who has a material interest in
the contract or transaction.
 
Under the BCBCA, directors or senior officers do not have a disclosable interest
in a contract or transaction merely because the contract or transaction relates to
the remuneration of the director or senior officer in that person’s capacity as
director, officer, employee or agent of the corporation or of an affiliate of the
corporation.

   
Limitation on Liability of Directors   
Delaware  British Columbia
The DGCL permits a corporation to include a provision in its certificate of
incorporation eliminating or limiting the personal liability of a director to the
corporation or its stockholders for monetary damages for a breach of the director’s
fiduciary duty as a director, except:
 
●     for breach of the director’s duty of loyalty to the corporation or its stockholders;
●     for acts or omissions not in good faith or which involve intentional misconduct or

a knowing violation of the law;
●     under Section 174 of the DGCL, which concerns unlawful payment of dividends,

stock purchases or redemptions; or
●     for any transaction from which the director derived an improper personal benefit.

 No provision in a contract or the articles relieves a director or officer from the
duty to act in accordance with the BCBCA and the regulations, or relieves them
from liability for a breach thereof.
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Indemnification of Directors and Officers   
Delaware  British Columbia
Under the DGCL, a corporation may indemnify any person who is made a party to
any third-party action, suit or proceeding on account of being a director, officer,
employee or agent of the corporation (or was serving at the request of the corporation
in such capacity for another corporation, partnership, joint venture, trust or other
enterprise) against expenses, including attorney’s fees, judgments, fines and amounts
paid in settlement actually and reasonably incurred by him or her in connection with
the action, suit or proceeding through, among other things, a majority vote of a
quorum consisting of directors who were not parties to the suit or proceeding, if the
person:
 
●     acted in good faith and in a manner he or she reasonably believed to be in or not

opposed to the best interests of the corporation;
●     in some circumstances, acted at least not opposed to its best interests; and
●     in a criminal proceeding, had no reasonable cause to believe his or her conduct

was unlawful.
 
The DGCL permits indemnification for derivative suits against expenses (including
legal fees) if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation, and only if the
person is not found liable, unless a court determines the person is fairly and
reasonably entitled to the indemnification.

 Under the BCBCA, a corporation may indemnify a director or officer of the
corporation, a former director or officer of the corporation, or another individual
who acts or acted at the corporation’s request as a director or officer, or an
individual acting in a similar capacity, of another entity (an “eligible party”),
against all judgments, penalties or fines awarded or imposed in, or an amount
paid in settlement of (an “eligible penalty”) a proceeding in which the eligible
party or any of the heirs and personal representatives of the eligible party, by
reason of the eligible party being or having been a director or officer of, or
holding or having held a position equivalent to that of a director or officer, the
corporation or an associated corporation is or may be joined as a party, or is or
may be liable for or in respect of a judgment, penalty or fine in, or expenses
related to, the proceeding (an “eligible proceeding”).
 
Under the BCBCA, a corporation must, after the final disposition of an eligible
proceeding, pay the expenses actually and reasonably incurred by the eligible
party in respect of that proceeding if the eligible party has not been reimbursed
for those expenses and is wholly successful, on the merits or otherwise, in the
outcome of the proceeding or is substantially successful on the merits in the
outcome of the proceeding.
 
Under the BCBCA, a corporation may pay, as they are incurred in advance of
the final disposition of an eligible proceeding, the expenses actually and
reasonably incurred by an eligible party in respect of that proceeding.
Notwithstanding the foregoing, a corporation must not make any such payments
unless the corporation first receives from the eligible party a written undertaking
that, if it is ultimately determined that the payment of the expenses is prohibited
under the BCBCA, the eligible party will repay the amounts advanced.
 
A corporation may not indemnify an eligible party or pay the expenses of an
eligible party:
 
●     if, in relation to the subject matter of the eligible proceeding, the eligible

party did not act honestly and in good faith with a view to the best interests
of the corporation or the associated corporation, as the case may be;

●     in the case of an eligible proceeding other than a civil proceeding, if the
eligible party did not have reasonable grounds for believing that the eligible
party’s conduct in respect of which the proceeding was brought was lawful.
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  If an eligible proceeding is brought against an eligible party by or on behalf of

the corporation or by or on behalf of an associated corporation, the corporation
must not indemnify an eligible party in respect of the proceeding or pay the
expenses of the eligible party in respect of the proceeding.

   
Call and Notice of Shareholder Meetings   
Delaware  British Columbia
Under the DGCL, an annual or special stockholder meeting is held on such date, at
such time and at such place as may be designated by the board of directors or any
other person authorized to call such meeting under the corporation’s certificate of
incorporation or bylaws.
 
If an annual meeting for election of directors is not held on the date designated or an
action by written consent to elect directors in lieu of an annual meeting has not been
taken within 30 days after the date designated for the annual meeting, or if no date has
been designated, for a period of 13 months after the later of the last annual meeting or
the last action by written consent to elect directors in lieu of an annual meeting, the
Delaware Court of Chancery may summarily order a meeting to be held upon the
application of any stockholder or director.
 
Special meetings of the stockholders may be called by the board of directors or by
such person or persons as may be authorized by the certificate of incorporation or by
the bylaws.

 Under the BCBCA, the directors are required to call an annual meeting of
shareholders not later than 18 months after the date the corporation was
recognized, and subsequently, at least once in each calendar year and not more
than 15 months after the last annual reference date.
 
As permitted by the BCBCA, our Articles stipulate that a meeting of our
shareholders may be held in or outside of British Columbia as determined by
the board of directors.
 
The directors may at any time call a special meeting of the shareholders. The
holders of not less than five per cent of the issued shares of a corporation that
carry the right to vote at a meeting may requisition the directors to call a
meeting of shareholders for the purposes stated in the requisition.

   
Shareholder Action by Written Consent   
Delaware  British Columbia
Under the DGCL, a majority of the stockholders of a corporation may act by written
consent without a meeting unless such action is prohibited by the corporation’s
certificate of incorporation.

 Under the BCBCA, shareholders may act by written resolution signed by all the
shareholders entitled to vote on that resolution at a meeting of shareholders.

   
Shareholder Nominations and Proposals   
Delaware  British Columbia
Under the DGCL, the bylaws of a corporation may include provisions respecting the
nomination of directors or proposals by stockholders, including requirements for
advance notice to the corporation.

 Subject to the BCBCA, a registered owner or beneficial owner of one or more
shares that carry the right to vote at general meetings and who has been a
registered owner or beneficial owner of one or more such shares for an
uninterrupted period of at least 2 years may submit to the corporation a proposal
of a matter that the person wishes to have considered at the next annual general
meeting of the corporation. Any such proposal must, among other things, be
supported by qualified shareholders who constitute at least 1/100 of the issued
common shares of the company that carry the right to vote at general meetings,
or have a fair market value in excess of CDN$2,000.
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Shareholder Quorum and Vote Requirements   
Delaware  British Columbia
Under the DGCL, quorum for a stock corporation is a majority of the shares entitled
to vote at the meeting unless the certificate of incorporation or bylaws specify a
different quorum, but in no event may a quorum be less than one-third of the shares
entitled to vote. Unless the DGCL, certificate of incorporation or bylaws provide for a
greater vote, generally the required vote under the DGCL is a majority of the shares
present in person or represented by proxy, except for the election of directors which
requires a plurality of the votes cast.

 Unless the articles otherwise provide, under the BCBCA a quorum of
shareholders is present at a meeting of shareholders, irrespective of the number
of persons actually present at the meeting, if the holders of a majority of the
shares entitled to vote at the meeting are present in person or represented by
proxy. Under our articles, the presence at a shareholder meeting, in person or
represented by proxy, of any number of shareholders holding, in the aggregate,
not less than 33 1/3% of the outstanding voting common shares shall constitute
a quorum for the purpose of transacting business at the shareholder meeting.
 
Unless the BCBCA or articles provide for a greater vote, generally the required
vote under the BCBCA is by ordinary resolution, or a resolution passed by a
majority of the votes cast by the shareholders who voted in respect of that
resolution.

   
Amendment of Governing Instrument   
Delaware  British Columbia
Amendment of Certificate of Incorporation. Generally, under the DGCL, the
affirmative vote of the holders of a majority of the outstanding stock entitled to vote
is required to approve a proposed amendment to the certificate of incorporation,
following the adoption of the amendment by the board of directors of the corporation,
provided that the certificate of incorporation may provide for a greater vote. Under
the DGCL, holders of outstanding shares of a class or series are entitled to vote
separately on an amendment to the certificate of incorporation if the amendment
would have certain consequences, including changes that adversely affect the rights
and preferences of such class or series.
 
Amendment of Bylaws. Under the DGCL, after a corporation has received any
payment for any of its stock, the power to adopt, amend or repeal bylaws shall be
vested in the stockholders entitled to vote; provided, however, that any corporation
may, in its certificate of incorporation, provide that bylaws may be adopted, amended
or repealed by the board of directors. The fact that such power has been conferred
upon the board of directors shall not divest the stockholders of the power nor limit
their power to adopt, amend or repeal the bylaws.

 Amendment to Notice of Articles. Under the BCBCA, an amendment to a
corporation’s notice of articles generally requires a special resolution of
shareholders. A special resolution is a resolution passed by a majority of not less
than two-thirds of the votes cast by the shareholders who voted in respect of the
resolution or signed by all shareholders entitled to vote on that resolution.
 
Amendment of Articles. Unless the articles otherwise provide, the directors may,
by resolution, make, amend or repeal any articles that regulate the business or
affairs of the corporation.

   
Votes on Mergers, Consolidations and Sales of Assets   
Delaware  British Columbia
The DGCL provides that, unless otherwise provided in the certificate of incorporation
or bylaws, the adoption of a merger agreement requires the approval of a majority of
the outstanding stock of the corporation entitled to vote thereon.

 Under the BCBCA, the approval of an amalgamation agreement requires
approval by special resolution.
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Dissenters’ Rights of Appraisal   
Delaware  British Columbia
Under the DGCL, a stockholder of a Delaware corporation generally has the right to
dissent from and request payment for the stockholders shares upon a merger or
consolidation in which the Delaware corporation is participating, subject to specified
procedural requirements, including that such dissenting stockholder does not vote in
favor of the merger or consolidation. However, the DGCL does not confer appraisal
rights, in certain circumstances, including if the dissenting stockholder owns shares
traded on a national securities exchange and will receive publicly traded shares in the
merger or consolidation. Under the DGCL, a stockholder asserting appraisal rights
does not receive any payment for his or her shares until the court determines the fair
value or the parties otherwise agree to a value. The costs of the proceeding may be
determined by the court and assessed against the parties as the court deems equitable
under the circumstances.

 Under the BCBCA, a shareholder may dissent from a transaction when the
corporation resolves to: (a) amend its articles to alter a restriction on the powers
of the corporation or on the business the corporation is permitted to carry on; (b)
adopt an amalgamation agreement; (c) to approve an arrangement, the terms of
which arrangement permit dissent; (d) authorize or ratify the sale, lease or other
disposition of all or substantially all of the corporation’s undertaking; (e) be
continued under the laws of another jurisdiction.
 
A shareholder asserting dissenters rights is entitled, subject to specified
procedural requirements, including objecting to the action giving rise to
dissenters rights and making a proper demand for payment, to be paid by the
corporation the fair value of the shares in respect of which the shareholder
dissents. Under the BCBCA, if the shareholder and the corporation do not agree
on the fair value for the shareholders shares, the corporation or the dissenting
shareholder may apply to a court to fix a fair value for the shares.

   
Anti-takeover and Ownership Provisions   
Delaware  British Columbia
Unless an issuer opts out of the provisions of Section 203 of the DGCL, Section 203
generally prohibits a public Delaware corporation from engaging in a “business
combination” with a holder of 15% or more of the corporation’s voting stock (as
defined in Section 203), referred to as an interested stockholder, for a period of three
years after the date of the transaction in which the interested stockholder became an
interested stockholder, except as otherwise provided in Section 203. For these
purposes, the term “business combination” includes mergers, assets sales and other
similar transactions with an interested stockholder.

 The BCBCA contains no restriction on adoption of a shareholder rights plan.
The BCBCA does not restrict related party transactions; however, in Canada,
takeovers and other related party transactions are addressed in provincial
securities legislation and policies.

 
19



 
 

CERTAIN UNITED STATES INCOME TAX CONSIDERATIONS
 

The following discussion is generally limited to certain material U.S. federal income tax considerations relating to the purchase, ownership and disposition of our
common shares by U.S. Holders (as defined below). This discussion applies to U.S. Holders that hold our common shares as capital assets. This summary is for general
information purposes only and does not purport to be a complete analysis or listing of all potential U.S. federal income tax considerations that may apply to a U.S. Holder
arising from and relating to the acquisition, ownership, and disposition of our common shares. Accordingly, this summary is not intended to be, and should not be construed
as, legal or U.S. federal income tax advice with respect to any U.S. Holder. Although this discussion is generally limited to the U.S. federal income tax considerations to U.S.
Holders, the U.S. federal income tax treatment of dividends on and gain on sale or exchange of our common shares by certain “Non-U.S. Holders” (as defined below) is
included below at “U.S. Federal Income Taxation of Non-U.S. Holders.”
 

No legal opinion from U.S. legal counsel or ruling from the Internal Revenue Service (IRS) has been requested, or will be obtained, regarding the U.S. federal
income tax consequences of the acquisition, ownership, and disposition of common shares. This summary is not binding on the IRS, and the IRS is not precluded from
taking a position that is different from, and contrary to, the positions presented in this summary. In addition, because the guidance on which this summary is based are
subject to various interpretations, the IRS and the U.S. courts could disagree with one or more of the positions described in this summary.
 

This discussion is based on the U.S. Internal Revenue Code of 1986, as amended (Code), U.S. Treasury regulations promulgated thereunder and administrative and
judicial interpretations thereof, and the income tax treaty between the United States and Canada (Convention), all as in effect on the date hereof and all of which are subject
to change, possibly with retroactive effect. This summary is applicable to U.S. Holders who are residents of the United States for purposes of the Convention and who
qualify for the full benefits of the Convention. This summary does not discuss the potential effects, whether adverse or beneficial, of any proposed legislation. Each
prospective investor is responsible for monitoring developments with their own tax advisors, we do not undertake to update any of the information in this summary based on
any change in law after the effective date hereof, including any change that may have retroactive effect.
 

This discussion does not address all of the U.S. federal income tax considerations that may be relevant to specific U.S. Holders in light of their particular
circumstances or to U.S. Holders subject to special treatment under U.S. federal income tax law (such as certain financial institutions, insurance companies, broker-dealers
and traders in securities or other persons that generally mark their securities to market for U.S. federal income tax purposes, tax-exempt entities, retirement plans, regulated
investment companies, real estate investment trusts, certain former citizens or residents of the United States, persons who hold common shares as part of a “straddle,”
“hedge,” “conversion transaction,” “synthetic security” or integrated investment, persons that have a “functional currency” other than the U.S. dollar, persons that own (or
are deemed to own) 10% or more (by voting power or value) of our common shares, persons that acquire their common shares as part of a compensation arrangement,
corporations that accumulate earnings to avoid U.S. federal income tax, partnerships and other pass-through entities, and investors in such pass-through entities). This
discussion does not address any U.S. state or local or non-U.S. tax considerations or any U.S. federal estate, gift or alternative minimum tax considerations. In addition,
except as specifically set forth below, this summary does not discuss applicable tax reporting requirements.
 

As used in this discussion, the term “U.S. Holder” means a beneficial owner of common shares that is, for U.S. federal income tax purposes, (1) an individual who
is a citizen or resident of the United States, (2) a corporation (or entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the
laws of the United States, any state thereof, or the District of Columbia, (3) an estate the income of which is subject to U.S. federal income tax regardless of its source or (4)
a trust (x) with respect to which a court within the United States is able to exercise primary supervision over its administration and one or more United States persons have
the authority to control all of its substantial decisions or (y) that has elected under applicable U.S. Treasury regulations to be treated as a domestic trust for U.S. federal
income tax purposes.
 

If an entity treated as a partnership for U.S. federal income tax purposes holds the common shares, the U.S. federal income tax considerations relating to an
investment in the common shares will depend in part upon the status and activities of such entity and the particular partner. Any such entity should consult its own tax
advisor regarding the U.S. federal income tax considerations applicable to it and its partners of the purchase, ownership and disposition of the common shares.
 

Persons holding common shares should consult their own tax advisors as to the particular tax considerations applicable to them relating to the purchase,
ownership and disposition of common shares, including the applicability of U.S. federal, state and local tax laws and non-U.S. tax laws.
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Distributions
 

Subject to the discussion below under “Passive Foreign Investment Company Considerations,” a U.S. Holder that receives a distribution with respect to the
common shares generally will be required to include the gross amount of such distribution (before reduction for any Canadian withholding taxes) in gross income as a
dividend when actually or constructively received to the extent of the U.S. Holder’s pro rata share of our current and/or accumulated earnings and profits (as determined
under U.S. federal income tax principles). To the extent a distribution received by a U.S. Holder is not a dividend because it exceeds the U.S. Holder’s pro rata share of our
current and accumulated earnings and profits, it will be treated first as a tax-free return of capital and reduce (but not below zero) the adjusted tax basis of the U.S. Holder’s
common shares. To the extent the distribution exceeds the adjusted tax basis of the U.S. Holder’s common shares, the remainder will be taxed as capital gain. However, we
cannot provide any assurance that we will maintain or provide earnings and profits determinations in accordance with U.S. federal income tax principles. Therefore, U.S.
Holders should expect that a distribution will generally be treated as a dividend even if that distribution would otherwise be treated as a non-taxable return of capital or as
capital gain under the rules described above.
 

The U.S. dollar value of any distribution on the common shares made in Canadian dollars generally should be calculated by reference to the exchange rate between
the U.S. dollar and the Canadian dollar in effect on the date of receipt (or deemed receipt) of such distribution by the U.S. Holder regardless of whether the Canadian dollars
so received are in fact converted into U.S. dollars at that time. If the Canadian dollars received are converted into U.S. dollars on the date of receipt (or deemed receipt), a
U.S. Holder generally should not recognize currency gain or loss on such conversion. If the Canadian dollars received are not converted into U.S. dollars on the date of
receipt (or deemed receipt), a U.S. Holder generally will have a basis in such Canadian dollars equal to the U.S. dollar value of such Canadian dollars on the date of receipt
(or deemed receipt). Any gain or loss on a subsequent conversion or other disposition of such Canadian dollars by such U.S. Holder generally will be treated as ordinary
income or loss and generally will be income or loss from sources within the United States for U.S. foreign tax credit purposes. Different rules apply to U.S. Holders who use
the accrual method of tax accounting. Each U.S. Holder should consult its own U.S. tax advisors regarding the U.S. federal income tax consequences of receiving, owning,
and disposing of foreign currency.
 

Distributions on the common shares that are treated as dividends generally will constitute income from sources outside the United States for foreign tax credit
purposes and generally will constitute “passive category income.” Because we are not a United States corporation, such dividends will not be eligible for the “dividends
received” deduction generally allowed to corporate shareholders with respect to dividends received from U.S. corporations. Dividends paid by a “qualified foreign
corporation” to a U.S. Holder who is an individual, trust or estate will generally be treated as “qualified dividend income” and are eligible for taxation at a reduced capital
gains rate rather than the marginal tax rates generally applicable to ordinary income provided that a holding period requirement (more than 60 days of ownership, without
protection from the risk of loss, during the 121-day period beginning 60 days before the ex-dividend date) and certain other requirements are met. However, if we are a PFIC
for the taxable year in which the dividend is paid or the preceding taxable year (see discussion below under “Passive Foreign Investment Company Considerations”), we
will not be treated as a qualified foreign corporation, and therefore the reduced capital gains tax rate described above will not apply. Each U.S. Holder is advised to consult
its own tax advisors regarding the availability of the reduced tax rate on dividends.
 

If a U.S. Holder is subject to Canadian withholding tax on dividends paid on the holder’s common shares (see discussion below under “Material Canadian Federal
Income Tax Considerations—Dividends”), the U.S. Holder may be eligible, subject to a number of complex limitations, to claim a credit against its U.S. federal income tax
for the Canadian withholding tax imposed on the dividends. However, if U.S. persons collectively own, directly or indirectly, 50% or more of the voting power or value of
our common shares it is possible that a portion of any dividends we pay will be considered U.S. source income in proportion to our U.S. source earnings and profits, which
could limit the ability of a U.S. Holder to claim a foreign tax credit for the Canadian withholding taxes imposed in respect of such a dividend, although certain elections may
be available under the Code and the Convention to mitigate these effects. A U.S. Holder may claim a deduction for the Canadian withholding tax in lieu of a credit, but only
for a year in which the U.S. Holder elects to do so for all creditable foreign income taxes. The rules governing the foreign tax credit are complex. Each U.S. Holder is
advised to consult its tax advisor regarding the availability of the foreign tax credit under its particular circumstances.
 
Sale, Exchange or Other Disposition of Common Shares
 

Subject to the discussion below under “Passive Foreign Investment Company Considerations,” a U.S. Holder generally will recognize capital gain or loss for U.S.
federal income tax purposes upon the sale, exchange or other disposition of common shares. The amount of gain recognized will equal the excess of the amount realized (i.e.,
the amount of cash plus the fair market value of any property received) over the U.S. Holder’s adjusted tax basis in the common shares sold or exchanged. The amount of
loss recognized will equal the excess of the U.S. Holder’s adjusted tax basis in the common shares sold or exchanged over the amount realized. Such capital gain or loss
generally will be long-term capital gain or loss if, on the date of sale, exchange or other disposition, the common shares were held by the U.S. Holder for more than one year.
Net long-term capital gain derived by a non-corporate U.S. Holder with respect to capital assets is currently subject to tax at reduced rates. The deductibility of a capital loss
is subject to limitations. Any gain or loss recognized from the sale, exchange or other disposition of common shares will generally be gain or loss from sources within the
United States for U.S. foreign tax credit purposes, except as otherwise provided in an applicable income tax treaty and if an election is properly made under the Code.
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Passive Foreign Investment Company Considerations
 

General Rule. For any taxable year in which 75% or more of our gross income is passive income, or at least 50% of the value of our assets (where the value of our
total assets is determined based upon the market value of our common shares at the end of each quarter) are held for the production of, or produce, passive income, we
would be characterized as a passive foreign investment company (PFIC) for U.S. federal income tax purposes. The percentage of a corporation’s assets that produce or are
held for the production of passive income generally is determined based upon the average ratio of passive assets to total assets calculated at the end of each measuring
period. Calculation of the value of assets at the end of each measuring period is generally made at the end of each of the four quarters that make up the company’s taxable
year, unless an election is made to use an alternative measuring period (such as a week or month). The “weighted average” of those periodic values is then used to determine
the value of assets for the passive asset test for the taxable year. In proposed regulations section 1.1297-1(d)(2), a limited exception to the passive asset test valuation rules is
provided for the treatment of working capital in order to take into account the short-term cash needs of operating companies. This new rule provides that an amount of cash
held in a non-interest bearing account that is held for the present needs of an active trade or business and is no greater than the amount reasonably expected to cover 90 days
of operating expenses incurred in the ordinary course of the trade or business of the foreign corporation (for example, accounts payable for ordinary operating expenses or
employee compensation) is not treated as a passive asset. The Treasury Department and the IRS indicated that they continue to study the appropriate treatment of working
capital for purposes of the passive asset test.
 

PFIC Status Determination. The tests for determining PFIC status for any taxable year are dependent upon a number of factors, some of which are beyond our
control, including the value of our assets, the market price of our common shares, and the amount and type of our gross income. Based on these tests (i) we believe that we
were a PFIC for the taxable year ended December 31, 2016, (ii) we do not believe that we were a PFIC for any of the taxable years ended December 31, 2017 through
December 31, 2021, and (iii) we believe that we were a PFIC for the taxable year ended December 31, 2022. Our status as a PFIC is a fact-intensive determination made for
each taxable year, and we cannot provide any assurance regarding our PFIC status for the taxable year ending December 31, 2023 or for future taxable years. U.S.
shareholders who own our common shares for any period during which we are a PFIC (which we believe would currently only be those shareholders that held our common
shares in the taxable year ended December 31, 2016 or December 31, 2022) will be required to file IRS Form 8621 for each tax year during which they hold our common
shares, unless, after we are no longer a PFIC, any such shareholder makes the “purging election” discussed below.
 

PFIC Consequences. If we are a PFIC for any year during a non-corporate U.S. shareholder’s holding period of our common shares, and the U.S. shareholder does
not make a Qualified Electing Fund election (QEF Election) or a “mark-to-market” election, both as described below, then such non-corporate U.S. shareholder generally
will be required to treat any gain realized upon a disposition of our common shares, or any so-called “excess distribution” received on our common shares, as ordinary
income, rather than as capital gain, and the preferential tax rate applicable to dividends received on our common shares would not be available. This income generally
would be allocated over a U.S. shareholder’s holding period with respect to our common shares and the amount allocated to prior years will be subject to tax at the highest
tax rate in effect for that year and an interest charge would be imposed on the amount of deferred tax on the income allocated to prior taxable years. Pursuant to the specific
provisions of the PFIC rules, a taxpayer may realize gain on the disposition of common shares if the securities are disposed of by a holder whose securities are attributed to
the U.S. shareholder, if the securities are pledged as security for a loan, transferred by gift or death, or are subject to certain corporate distributions. Additionally, if we are a
PFIC, a U.S. shareholder who acquires our common shares from a decedent would be denied normally available step-up in tax basis for our common shares to fair market
value at the date of death but instead would have a tax basis equal to the lower of the fair market value of such common shares or the decedent’s tax basis in such common
shares. Newly proposed regulations, that are not yet effective, address domestic partnerships and S corporations that own stock in a PFIC for which a QEF election or
“mark-to-market” election could be made. Currently, only the domestic partnership or S corporation (and not the partners or S corporation shareholders) can make these
elections. The proposed regulations would reverse the current rule so that only the partners or S corporation shareholders — not the partnership or S corporation — could
make the elections. These proposed regulations would only apply to partnership or S corporation shareholders’ tax years beginning on or after the date they are issued in
final form.
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QEF Election. A U.S. shareholder may avoid the adverse tax consequences described above by making a timely and effective QEF election. A U.S. shareholder
who makes a QEF election generally must report, on a current basis, its share of our ordinary earnings and net capital gains, whether or not we distribute any amounts to our
shareholders, and would be required to comply with specified information reporting requirements. Any gain subsequently recognized upon the sale by that U.S. shareholder
of the common shares generally would be taxed as capital gain and the denial of the basis step-up at death described above would not apply. The QEF election is available
only if the company characterized as a PFIC provides a U.S. shareholder with certain information regarding its earnings and capital gains, as required under applicable U.S.
Treasury regulations. We intend to provide all information and documentation that a U.S. shareholder making a QEF election is required to obtain for U.S. federal income
tax purposes (e.g., the U.S. shareholder’s pro rata share of ordinary income and net capital gain, and a “PFIC Annual Information Statement” as described in applicable U.S.
Treasury regulations).
 

Mark-to-Market Election. As an alternative to a QEF Election, a U.S. shareholder may also mitigate the adverse tax consequences of PFIC status by timely making
a “mark-to-market” election. A U.S. shareholder who makes the mark-to-market election generally must include as ordinary income each year the increase in the fair market
value of the common shares and deduct from gross income the decrease in the value of such shares during each of its taxable years. Losses would be allowed only to the
extent of the net mark-to-market gain accrued under the election. If a mark-to-market election with respect to our common shares is in effect on the date of a U.S.
shareholder’s death, the tax basis of the common shares in the hands of a U.S. shareholder who acquired them from a decedent will be the lesser of the decedent’s tax basis
or the fair market value of the common shares. A mark-to-market election may be made and maintained only if our common shares are regularly traded on a qualified
exchange, including The Nasdaq Capital Market. Whether our common shares are regularly traded on a qualified exchange is an annual determination based on facts that, in
part, are beyond our control. Accordingly, a U.S. shareholder might not be eligible to make a mark-to-market election to mitigate the adverse tax consequences if we are
characterized as a PFIC.
 

Election Tax Risks. Certain economic risks are inherent in making either a QEF Election or a mark-to-market election. If a QEF Election is made, it is possible that
earned income will be reported to a U.S. shareholder as taxable income and income taxes will be due and payable on such an amount. A U.S. shareholder of our common
shares may pay tax on such “phantom” income, i.e., where income is reported to it pursuant to the QEF Election, but no cash is distributed with respect to such income.
There is no assurance that any distribution or profitable sale will ever be made regarding our common shares, so the tax liability may result in a net economic loss. A mark-
to-market election may result in significant share price gains in one year causing a significant income tax liability. This gain may be offset in another year by significant
losses. If a mark-to-market election is made, this highly variable tax gain or loss may result in substantial and unpredictable changes in taxable income. The amount included
in income under a mark-to-market election may be substantially greater than the amount included under a QEF election. Both the QEF and mark-to-market elections are
binding on the U.S. shareholder for all subsequent years that the U.S. shareholder owns our shares unless permission to revoke the election is granted by the IRS.
 

Purging Election. Although we generally will continue to be treated as a PFIC as to any U.S. shareholder if we are a PFIC for any year during a U.S. shareholder’s
holding period, if we cease to satisfy the requirements for PFIC classification, the U.S. shareholder may avoid PFIC classification for subsequent years if the U.S.
shareholder elects to make a so-called “purging election,” by recognizing income based on the unrealized appreciation in the common shares through the close of the tax
year in which we cease to be a PFIC. When a foreign corporation no longer qualifies as a PFIC (due to a change in facts or law), the foreign corporation nonetheless retains
its PFIC status with respect to a shareholder unless and until the shareholder makes an election under Code section 1298(b)(1) and regulations section 1.1298–3 (purging
election) on IRS Form 8621 attached to the shareholder’s tax return (including an amended return), or requests the consent of the IRS Commissioner to make a late election
under Code section 1298(b)(1) and regulations section 1.1298–3(e) (late purging election) on Form 8621-A.
 

The U.S. federal income tax rules relating to PFICs are very complex. U.S. Holders are urged to consult their own tax advisors with respect to the
purchase, ownership and disposition of common shares, the consequences to them of an investment in a PFIC, any elections available with respect to the common
shares and the IRS information reporting obligations with respect to the purchase, ownership and disposition of common shares in the event we are considered a
PFIC.
 
Additional Tax on Passive Income
 

Certain U.S. Holders that are individuals, estates or trusts (other than trusts that are exempt from tax) with adjusted income exceeding certain thresholds, will be
subject to a 3.8% tax on all or a portion of their “net investment income,” which includes dividends on the common shares, and net gains from the disposition of the
common shares. Further, excess distributions treated as dividends, gains treated as excess distributions, and mark-to-market inclusions and deductions are all included in the
calculation of net investment income.
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Treasury regulations provide, subject to the election described in the following paragraph, that solely for purposes of this additional tax, that distributions of
previously taxed income will be treated as dividends and included in net investment income subject to the additional 3.8% tax. Additionally, to determine the amount of any
capital gain from the sale or other taxable disposition of common shares that will be subject to the additional tax on net investment income, a U.S. Holder who has made a
QEF election will be required to recalculate its basis in the common shares excluding any QEF election basis adjustments.
 

Alternatively, a U.S. Holder may make an election which will be effective with respect to all interests in controlled foreign corporations and PFICs that are subject
to a QEF election and that are held in that year or acquired in future years. Under this election, a U.S. Holder pays the additional 3.8% tax on QEF election income
inclusions and on gains calculated after giving effect to related tax basis adjustments. U.S. Holders that are individuals, estates or trusts should consult their own tax advisors
regarding the applicability of this tax to any of their income or gains in respect of the common shares.
 
U.S. Federal Income Taxation of Non-U.S. Holders
 

A beneficial owner of our common shares, other than a partnership or entity treated as a partnership for U.S. Federal income tax purposes, that is not a U.S. Holder
is referred to herein as a “Non-U.S. Holder”. Non-U.S. Holders generally will not be subject to U.S. federal income tax or withholding tax on dividends received from us
with respect to our common shares, unless that income is effectively connected with the Non-U.S. Holder’s conduct of a trade or business in the United States. In general, if
the Non-U.S. Holder is entitled to the benefits of certain U.S. income tax treaties with respect to those dividends, that income is taxable only if it is attributable to a
permanent establishment maintained by the Non-U.S. Holder in the United States.
 

Non-U.S. Holders generally will not be subject to U.S. federal income tax or withholding tax on any gain realized upon the sale, exchange or other disposition of
our common shares, unless:
 

 
● the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business in the United States. In general, if the Non-U.S. Holder is entitled to

the benefits of certain income tax treaties with respect to that gain, that gain is taxable only if it is attributable to a permanent establishment maintained by the
Non-U.S. Holder in the United States; or

 ● the Non-U.S. Holder is an individual who is present in the United States for 183 days or more during the taxable year of disposition and other conditions are
met.

 
If the Non-U.S. Holder is engaged in a U.S. trade or business for U.S. federal income tax purposes, the income from the common shares, including dividends and

the gain from the sale, exchange or other disposition of the stock, that is effectively connected with the conduct of that trade or business will generally be subject to regular
U.S. federal income tax in the same manner as discussed above relating to the general taxation of U.S. Holders. In addition, if you are a corporate Non-U.S. Holder, your
earnings and profits that are attributable to the effectively connected income, which are subject to certain adjustments, may be subject to an additional branch profits tax at a
rate of 30%, or at a lower rate as may be specified by an applicable U.S. income tax treaty.
 
Information Reporting with Respect to Foreign Financial Assets
 

U.S. individuals that own “specified foreign financial assets” (as defined in Section 6038D of the Code) with an aggregate fair market value exceeding certain
threshold amounts generally are required to file an information report on IRS Form 8938 with respect to such assets with their tax returns. Significant penalties may apply to
persons who fail to comply with these rules. Specified foreign financial assets include not only financial accounts maintained in foreign financial institutions, but also,
unless held in accounts maintained by certain financial institutions, any stock or security issued by a non-U.S. person, such as our common shares. Upon the issuance of
future U.S. Treasury regulations, these information reporting requirements may apply to certain U.S. entities that own specified foreign financial assets. The failure to report
information required under the current regulations could result in substantial penalties and in the extension of the statute of limitations with respect to federal income tax
returns filed by a U.S. Holder. U.S. Holders should consult their own tax advisors regarding the possible implications of these U.S. Treasury regulations for an investment in
our common shares.
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Special Reporting Requirements for Transfers to Foreign Corporations
 

A U.S. Holder that acquires common shares generally will be required to file IRS Form 926 with the IRS if (1) immediately after the acquisition such U.S. Holder,
directly or indirectly, owns at least 10% of our common shares, or (2) the amount of cash transferred in exchange for common shares during the 12-month period ending on
the date of the acquisition exceeds $100,000. Significant penalties may apply for failing to satisfy these filing requirements. U.S. Holders are urged to contact their tax
advisors regarding these filing requirements.
 
Information Reporting and Backup Withholding
 

Dividends on and proceeds from the sale or other disposition of common shares may be reported to the IRS unless the U.S. Holder establishes a basis for
exemption. Backup withholding may apply to amounts subject to reporting if (1) the U.S. holder fails to provide an accurate taxpayer identification number or otherwise
establish a basis for exemption, (2) the U.S. Holder is notified by the IRS that backup withholding applies, or (3) the payment is described in certain other categories of
persons.
 

If you sell your common shares through a U.S. office of a broker, the payment of the proceeds is subject to both U.S. backup withholding and information reporting
unless you certify that you are a non-U.S. person, under penalties of perjury, or you otherwise establish an exemption. If you sell your common shares through a non-U.S.
office of a non-U.S. broker and the sales proceeds are paid to you outside the United States, then information reporting and backup withholding generally will not apply to
that payment. However, U.S. information reporting requirements, but not backup withholding, will apply to a payment of sales proceeds, even if that payment is made to you
outside the United States, if you sell your common shares through a non-U.S. office of a broker that is a U.S. person or has certain other contacts with the United States,
unless you certify that you are a non-U.S. person, under penalty of perjury, or you otherwise establish an exemption.
 

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules generally will be allowed as a refund or a credit against a
U.S. Holder’s U.S. federal income tax liability if the required information is furnished by the U.S. Holder on a timely basis to the IRS.
 

The discussion of reporting requirements set forth above is not intended to constitute a complete description of all reporting requirements that may apply to a U.S.
Holder or Non-U.S. Holder. A failure to satisfy certain reporting requirements may result in an extension of the time period during which the IRS can assess a tax and, under
certain circumstances, such an extension may apply to assessments of amounts unrelated to any unsatisfied reporting requirement. U.S. Holders and Non-U.S. Holders
should consult with their own tax advisors regarding their reporting obligations, if any, as a result of their acquisition, ownership, or disposition of our common shares.
 

THE DISCUSSION ABOVE IS A GENERAL SUMMARY. IT DOES NOT COVER ALL TAX MATTERS THAT MAY BE OF IMPORTANCE TO A
U.S. HOLDER. EACH U.S. HOLDER IS URGED TO CONSULT ITS OWN TAX ADVISOR ABOUT THE TAX CONSEQUENCES TO IT OF AN
INVESTMENT IN COMMON SHARES IN LIGHT OF THE INVESTOR’S OWN CIRCUMSTANCES.
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MATERIAL CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
 

The following is, as of June 28, 2023, a summary of the principal Canadian federal income tax considerations under the Income Tax Act (Canada) (Tax Act)
generally applicable to a holder of our common shares who, for purposes of the Tax Act and at all relevant times, is neither resident in Canada nor deemed to be resident in
Canada for purposes of the Tax Act and any applicable income tax treaty or convention, and who does not use or hold (and is not deemed to use or hold) common shares in
the course of carrying on a business in Canada, deals at arm’s length with and is not affiliated with us and holds our common shares as capital property (Holder). Generally,
common shares will be considered to be capital property to a Holder thereof provided that the Holder does not hold common shares in the course of carrying on a business
and such Holder has not acquired them in one or more transactions considered to be an adventure or concern in the nature of trade.
 

This summary does not apply to a Holder, (i) that is a “financial institution” for purposes of the mark-to-market rules contained in the Tax Act; (ii) that is a
“specified financial institution” as defined in the Tax Act; (iii) that holds an interest which is a “tax shelter investment” as defined in the Tax Act; or (iv) that has elected to
report its tax results in a functional currency other than Canadian currency. Special rules, which are not discussed in this summary, may apply to a Holder that is an
“authorized foreign bank” within the meaning of the Tax Act, a partnership or an insurer carrying on business in Canada and elsewhere. Such Holders should consult their
own tax advisors.
 

This summary is based upon the provisions of the Tax Act (including the regulations (Regulations) thereunder) in force as of June 28, 2023, and our understanding
of the current administrative policies and assessing practices of the Canada Revenue Agency (CRA) published in writing by the CRA prior to June 28, 2023. This summary
takes into account all specific proposals to amend the Tax Act (and the Regulations) publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date
hereof (Tax Proposals) and assumes that the Tax Proposals will be enacted in the form proposed, although no assurance can be given that the Tax Proposals will be enacted
in their current form or at all. This summary does not otherwise take into account any changes in law or in the administrative policies or assessing practices of the CRA,
whether by legislative, governmental or judicial decision or action. This summary is not exhaustive of all possible Canadian federal income tax considerations and does not
take into account other federal or any provincial, territorial or foreign income tax legislation or considerations, which may differ materially from those described in this
summary.
 

This summary is of a general nature only and is not, and is not intended to be, and should not be construed to be, legal or tax advice to any particular Holder, and
no representations concerning the tax consequences to any particular Holder are made. Holders should consult their own tax advisors regarding the income tax
considerations applicable to them having regard to their particular circumstances.
 
Dividends
 

Dividends paid or credited (or deemed to be paid or credited) to a Holder by us are subject to Canadian withholding tax at the rate of 25% unless reduced by the
terms of an applicable tax treaty or convention. For example, under the US Treaty, as amended, the dividend withholding tax rate is generally reduced to 15% in respect of a
dividend paid or credited to a Holder beneficially entitled to the dividend who is resident in the United States for purposes of the US Treaty and whose entitlement to the
benefits of the US Treaty is not limited by the limitation of benefits provisions of the US Treaty. Holders are urged to consult their own tax advisors to determine their
entitlement to relief under the US Treaty or any other applicable tax treaty as well as their ability to claim foreign tax credits with respect to any Canadian withholding tax,
based on their particular circumstances.
 
Disposition of Common Shares
 

A 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,
unless the common share constitutes or is deemed to constitute “taxable Canadian property” to the Holder thereof for purposes of the Tax Act, and the gain is not exempt
from tax pursuant to the terms of an applicable tax treaty or convention.
 

In general, provided the common shares are listed on a “designated stock exchange” (which currently includes the Nasdaq Capital Market) at the date of the
disposition, the common shares will only constitute “taxable Canadian property” of a Holder if, at any time within the 60-month period preceding the disposition: (i) such
Holder, persons with whom the Holder did not deal at arm’s length, partnerships in which the Holder or a person with whom the Holder did not deal at arm’s length holds a
membership interest directly or indirectly through one or more partnerships, or any combination thereof, owned 25% or more of the issued shares of any class or series of the
Company’s share capital; and (ii) more than 50% of the fair market value of the common shares was derived directly or indirectly from one or any combination of (A) real or
immovable property situated in Canada, (B) Canadian resource properties, (C) timber resource properties, and (D) options in respect of, or interests in, or for civil law rights
in, property described in any of subparagraphs (ii)(A) to (C), whether or not the property exists. However, and despite the foregoing, in certain circumstances the common
shares may be deemed to be “taxable Canadian property” under the Tax Act.
 

Holders whose common shares may be “taxable Canadian property” should consult their own tax advisers.
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SELLING SHAREHOLDERS
 

We have prepared this prospectus to allow the selling shareholders to sell or otherwise dispose of, from time to time, up to 11,011,406 common shares.
 

On June 21, 2023, we entered into Securities Purchase Agreements with the selling shareholders, pursuant to which we issued and sold to the selling shareholders
an aggregate of 11,011,406 newly issued common shares, for aggregate gross proceeds of $37.5 million. We issued the shares to the selling shareholders in reliance on an
exemption from the registration requirements of the Securities Act pursuant to Section 4(a)(2) of the Securities Act and Rule 506 promulgated thereunder. In connection with
certain registration rights we granted to the selling shareholders in the Securities Purchase Agreements, we filed with the SEC a registration statement on Form S-3, of which
this prospectus forms a part, with respect to the resale or other disposition of the common shares offered from time to time by the selling shareholders under this prospectus.
 

The common shares offered under this prospectus may be offered from time to time by the selling shareholders named below or by any of their respective pledgees,
donees, transferees or other successors-in-interest. As used in this prospectus, the term “selling shareholders” includes the selling shareholders identified below and any
donees, pledgees, transferees or other successors-in-interest selling shares received after the date of this prospectus from a selling shareholder as a gift, pledge or other non-
sale related transfer. The selling shareholders named below acquired the common shares being offered under this prospectus directly from us.
 

The following table sets forth as of June 28, 2023: (1) the name of each selling shareholder for whom we are registering common shares under the registration
statement of which this prospectus is a part, (2) the number of common shares beneficially owned by each of the selling shareholders prior to the offering, determined in
accordance with Rule 13d-3 under the Exchange Act, (3) the number of common shares that may be offered by each selling shareholder under this prospectus and (4) the
number of common shares to be owned by each selling shareholder after completion of this offering. We will not receive any of the proceeds from the sale of the common
shares offered under this prospectus. The amounts and information set forth below are based upon information provided to us by the selling shareholders or their
representatives, or on our records, as of June 28, 2023. The percentage of beneficial ownership for the following table is based on 37,945,133 common shares outstanding as
of June 28, 2023.
 

To our knowledge, except as indicated in the footnotes to this table, each shareholder named in the table has sole voting and investment power with respect to all
common shares shown in the table to be beneficially owned by such shareholder. The inclusion of any shares in this table does not constitute an admission of beneficial
ownership by the person named below.
 

Except as described below, none of the selling shareholders has had any position, office or other material relationship with us or any of our predecessors or
affiliates within the past three years. In addition, based on information provided to us, none of the selling shareholders that are affiliates of broker-dealers, if any, purchased
the common shares outside the ordinary course of business or, at the time of their acquisition of such shares, had any agreements, understandings or arrangements with any
other persons, directly or indirectly, to dispose of the shares.
 

The selling shareholders may have sold or transferred, in transactions exempt from the registration requirements of the Securities Act, some or all of their common
shares since the date on which the information in the table below is presented. Information about the selling shareholders may change over time and any changed
information will be set forth in supplements to this prospectus to the extent required.
 

  
Shares Beneficially Owned

Prior to the Offering   

Number of
Shares
Being   

Shares Beneficially
Owned After Completion

of the Offering  
Name of Selling Shareholder  Number   Percentage   Offered   Number   Percentage  
NFS/FMTC Roth IRA FBO Richard Jacinto II(1)   4,558,823   12.0%    2,058,823   2,500,000   6.6%  
TomEqt Private AB(2)   4,326,435   11.4%    1,470,588   2,855,847   7.5%  
Trill AB(3)   4,021,608   10.6%    1,470,588   2,551,020   6.7%  
Lytton-Kambara Foundation(4)   1,224,522   3.2%    588,235   636,287   1.7%  
Dialectic Life Sciences SPV LLC(5)   1,073,529   2.8%    1,073,529   —   —  
Altium Growth Fund, LP(6)   882,352   2.3%    882,352   —   —  
The Colton Foundation(7)   735,294   1.9%    735,294   —   —  
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Shares Beneficially Owned

Prior to the Offering   

Number of
Shares
Being   

Shares Beneficially
Owned After Completion

of the Offering  
Name of Selling Shareholder  Number   Percentage   Offered   Number   Percentage  
Rick Pauls(8)   713,716    1.8%    12,787   700,929   1.8%  
Leon Cooperman   588,235    1.6%    588,235   —   —  
David Wambeke(9)   507,114    1.3%    38,364   468,750   1.2%  
R. Michael Giuffre(10)   453,548    1.2%    50,000   388,548   1.0%  
Richard R. Pilnik(11)   350,114    *    38,363   311,751   *  
Robert Dowlearn   336,397    *    117,647   218,750   *  
Greg Rodin   332,242    *    29,411   302,831   *  
Andrew R. Jones   294,117    *    294,117   —   —  
Phase Five Partners L.P.(12)   294,117    *    294,117   —   —  
Pennington Capital Management(13)   275,000    *    150,000   125,000   *  
Scott Kellen(14)   264,790    *    10,000   254,790   *  
Reginald Hardy   247,058    *    147,058   100,000   *  
Mauro Cappuccio   246,004    *    58,823   187,181   *  
The Hewlett Fund LP(15)   220,588    *    220,588   —   —  
21 April Fund, LTD.(16)   206,421    *    206,421   —   —  
Kevin Harris(17)   171,605    *    14,705   156,900   *  
Paul Papi(18)   133,525    *    15,000   118,525   *  
Brett Sorensen(19)   119,111    *    29,411   89,700   *  
SMG Investments & Resources, LP(20)   111,323    *    58,823   52,500   *  
21 April Fund, LP(21)   87,696    *    87,696   —   —  
William F. Hartfiel III(22)   73,529    *    73,529   —   —  
Aristides Fund LP(23)   71,765    *    71,765   —   —  
Ragsdale Resources International Inc.(24)   45,911    *    29,411   16,500   *  
Aristides Fund QP LP(25)   45,882    *    45,882   —   —  
Charles Semba, M.D.(26)   45,546    *    12,787   32,759   *  
James H. Zavoral, Jr.(27)   34,705    *    14,705   20,000   *  
Adrianna Giuffre   21,090   *    3,000   18,090   *  
Martin Giuffre   20,560   *    3,000   17,560   *  
Christina Giuffre   18,995    *    3,000   15,995   *  
Anthony Giuffre   18,050   *    3,000   15,050   *  
Stephen Giuffre   16,500   *    3,000   13,500   *  
Griffin Ehlen(28)   8,352    *    7,352   1,000   *  

Total   23,196,169        11,011,406          
  
_______________________________________
 
* Less than 1.0%
 
(1) Based in part on information contained in a Schedule 13G/A of Mr. Richard Jacinto II filed with the SEC on June 23, 2023, reflecting beneficial ownership as of

June 23, 2023. Mr. Jacinto has the sole power to vote and dispose of the common shares and is deemed to be the beneficial owner of all the shares.
(2) Based in part on information contained in a Schedule 13G/A of TomEnterprise AB filed with the SEC on June 27, 2023, reflecting beneficial ownership as of June

23, 2023. Thomas von Koch is the board member and beneficial owner of TomEnterprise AB and has sole voting and investment control over the common shares
held by TomEnterprise AB.

(3) Based in part on information contained in a Schedule 13G of Trill AB filed with the SEC on June 27, 2023, reflecting beneficial ownership as of June 23, 2023. Jan
Ståhlberg is the board member and beneficial owner of TrillAB and has sole voting and investment control over the common shares held by TrillAB.

(4) Laurence Lytton has voting and investment control over the common shares held by the Lytton-Kambara Foundation.
(5) John Fichthorn has voting and investment control over the common shares held by Dialectic Life Sciences SPV LLC.
(6) Altium Capital Management, LP, the investment manager of Altium Growth Fund, LP, has voting and investment power over these securities. Jacob Gottlieb is the

managing member of Altium Capital Growth GP, LLC, which is the general partner of Altium Growth Fund, LP. Each of Altium Growth Fund, LP and Jacob
Gottlieb disclaims beneficial ownership over these securities.

(7) Stewart Colton has voting and investment control over the common shares held by The Colton Foundation.
(8) Mr. Pauls serves as our President and Chief Executive Officer and a director of the Company. The number of shares includes 645,125 common shares subject to

options and 1,749 common shares underlying deferred stock units that are currently exercisable or become exercisable within 60 days of June 28, 2023.
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(9) Mr. Wambeke serves as our Chief Business Officer. The number of shares includes 468,750 common shares purchased by Mr. Wambeke on April 10, 2023 in

connection with his appointment as our Chief Business Officer.
(10) Dr. Giuffre serves as a director of the Company. The number of shares includes 75,121 common shares subject to options and 55,534 common shares underlying

deferred stock units that are currently exercisable or become exercisable within 60 days of June 28, 2023. The number of shares includes (i) 25,573 shares held by
424822 Albert Ltd, over which Dr. Giuffre has sole voting and dispositive power, (ii) 164,890 shares Dr. Giuffre and his spouse hold jointly, (iii) 21,070 common
shares held by Dr. Giuffre’s spouse and (iv) 111,360 shares held directly by Dr. Giuffre.

(11) Mr. Pilnik serves as the Chairman of our Board of Directors. The number of shares includes 123,330 common shares subject to options and 85,331 common shares
underlying deferred stock units that are currently exercisable or become exercisable within 60 days of June 28, 2023.

(12) Neil Druker and Richard Schottenfeld have voting and investment control over the common shares held by Phase Five Partners L.P.
(13) Robert Evans has voting and investment control over the common shares held by Pennington Capital Management.
(14) Mr. Kellen serves as our Chief Financial Officer. The number of shares includes 232,500 common shares subject to options that are currently exercisable or

become exercisable within 60 days of June 28, 2023.
(15) Martin Chopp has voting and investment control over the common shares held by the Hewlett Fund LP.
(16) Michael Kellen and Andrew Gundlach have voting and investment control over the common shares held by 21 April Fund, LTD.
(17) These common shares are held directly by Mr. Harris. Mr. Harris is an affiliate of a broker-dealer, Craig-Hallum Capital Group LLC (Craig-Hallum), and has

represented to us that (1) he purchased the common shares in the ordinary course of business and (2) at the time of purchase, he had no agreements or
understandings, directly or indirectly, with any person to distribute the common shares.

(18) The number of shares includes 55,025 common shares subject to options that are currently exercisable or become exercisable within 60 days of June 28, 2023
(19) 89,700 shares are held by 1478756 Alberta Ltd. Mr. Sorensen has voting and investment control over the common shares held by 1478756 Alberta Ltd.
(20) Steven Gottlieb has voting and investment control over the common shares held by SMG Investments & Resources, LP.
(21) Michael Kellen and Andrew Gundlach have voting and investment control over the common shares held by 21 April Fund, LP.
(22) These common shares are held directly by Mr. Hartfiel. Mr. Hartfiel is an affiliate of a broker-dealer, Craig-Hallum, and has represented to us that (1) he purchased

the common shares in the ordinary course of business and (2) at the time of purchase, he had no agreements or understandings, directly or indirectly, with any
person to distribute the common shares.

(23) Christopher Brown has voting and investment control over the common shares held by Aristides Fund LP.
(24) John Perkins has voting and investment control over the common shares held by Ragsdale Resources International Inc.
(25) Christopher Brown has voting and investment control over the common shares held by Aristides Fund QP LP.
(26) Dr. Semba serves as a director of the Company. The number of shares includes 24,181 common shares subject to options and 4,289 common shares underlying

restricted stock units that are currently exercisable or become exercisable within 60 days of June 28, 2023.
(27) These common shares are held directly by Mr. Zavoral. Mr. Zavoral is an affiliate of a broker-dealer, Craig-Hallum, and has represented to us that (1) he purchased

the common shares in the ordinary course of business and (2) at the time of purchase, he had no agreements or understandings, directly or indirectly, with any
person to distribute the common shares.

(28) These common shares are held directly by Mr. Ehlen. Mr. Ehlen is an affiliate of a broker-dealer, Craig-Hallum, and has represented to us that (1) he purchased the
common shares in the ordinary course of business and (2) at the time of purchase, he had no agreements or understandings, directly or indirectly, with any person to
distribute the common shares.

 
Material Relationships Between Selling Shareholders and DiaMedica
 
2023 Private Placement
 

On June 21, 2023, we entered into Securities Purchase Agreements with the selling shareholders pursuant to which we issued and sold to the selling shareholders an
aggregate of 11,011,406 newly issued common shares, for aggregate gross proceeds of $37.5 million. The Private Placement closed on June 23, 2023, at which time we
entered into a Registration Rights Agreements with the selling shareholders.
 

Pursuant to the terms of the Securities Purchase Agreements and the Registration Rights Agreement, we agreed to prepare and file with the SEC within 10 business
days of the closing date a registration statement covering the resale of the common shares sold to the selling shareholders, and to use commercially reasonable best efforts to
cause the registration statement to become effective within 30 days of the closing date in the event of no review by the SEC, or 75 days in the event of a review by the SEC.
We agreed to use commercially reasonable best efforts to keep the registration statement effective until the date on which all of the common shares sold in the Private
Placement are sold by the selling shareholders or are otherwise no longer “registrable securities” as defined in the registration rights agreement. We are registering the
common shares to be sold by the selling shareholders under the registration statement of which this prospectus is a part to satisfy our obligation under the Securities Purchase
Agreements. If we fail to meet the specified filing deadlines or keep the registration statement of which this prospectus is a part effective, subject to certain permitted
exceptions, we will be required to pay liquidated damages to the selling shareholders. We also agreed, among other things, to indemnify the selling shareholders from certain
liabilities and to pay all fees and expenses incident to our performance of or compliance with the Registration Rights Agreement.
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2021 Private Placement
 

On September 26, 2021, we entered into the Securities Purchase Agreement, with investors including certain of the selling shareholders listed in the table above,
pursuant to which we issued and sold an aggregate of 7,653,060 newly issued common shares, for aggregate gross proceeds of $30 million. The 2021 private placement
closed on September 28, 2021, at which time we entered into a Registration Rights Agreements with the investors.
 
Directors and Officers
 

As noted in the table above, the following individuals participated in the Private Placement: Mr. Pauls, our President and Chief Executive Officer and a member of
our Board of Directors, Mr. Kellen, our Chief Financial Officer and Corporate Secretary, Mr. Wambeke, our Chief Business Officer, Mr. Pilnik, the Chairman of our Board
of Directors, Dr. Giuffre, a member of the Board of Directors, and Dr. Semba, a member of the Board of Directors. Each director and officer who participated in the Private
Placement paid a purchase price of $3.91 per share, an amount equal to the closing price of our common shares on June 20, 2023, in accordance with applicable Nasdaq
rules.
 

Our directors and officers receive compensation for the services they provide to DiaMedica. Our directors receive compensation in accordance with our non-
employee director compensation program, and our officers receive compensation in accordance with individual employment agreements. In September 2018, we entered
into employment agreements with our Chief Executive Officer and Chief Financial Officer, in January 2022, we entered into an employment agreement with our Chief
Medical Officer, and in April 2023, we entered into an employment agreement with our Chief Business Officer, each of which provide for an annual base salary, subject to
periodic reviews, incentive based compensation, equity-based compensation and benefits, in each case as determined by the Board of Directors (or a committee thereof)
from time to time. The agreements contain standard confidentiality, non-competition, non-solicitation and assignment of intellectual property provisions. The agreements
also contain standard severance and change in control provisions.
 

We have entered into indemnification agreements with all of our directors and executive officers. The indemnification agreements provide, among other things, for
indemnification, to the fullest extent permitted by law and our Articles, against any and all expenses (including attorneys’ fees) and liabilities, judgments, fines and amounts
paid in settlement that are paid or incurred by the executive or on his or her behalf in connection with such action, suit or proceeding. The indemnification agreements also
set forth procedures that apply in the event an executive requests indemnification or an expense advance.
 

Additionally, on April 10, 2023, Mr. Wambeke was appointed Chief Business Officer of DiaMedica. In conjunction with his appointment, Mr. Wambeke purchased
468,750 of our common shares at an aggregate purchase price of $750,000 or $1.60 per share.
 
Agreements with Craig-Hallum Capital Group LLC
 

In connection with DiaMedica’s initial public offering in December 2018, Craig-Hallum served as DiaMedica’s underwriter. Pursuant to the underwriting
agreement between DiaMedica and Craig-Hallum, DiaMedica agreed to pay Craig-Hallum an underwriting discount equal to 6.5% of the price to public upon and subject to
the closing of the initial public offering. Additionally, in connection with the successful completion of the initial public offering, for the price of $50, Craig-Hallum
purchased a warrant to purchase common shares equal to 5.0% of the common shares sold in the initial public offering at an exercise price equal to 120% of the initial public
offering price per share. Accordingly, DiaMedica issued a warrant to Craig-Hallum, dated December 11, 2018, to purchase up to 205,000 common shares at an exercise
price of $4.80 per share. The warrant was exercisable beginning December 6, 2018, the date of the prospectus related to the initial public offering, and remains exercisable
for a period of five years thereafter.
 

On May 12, 2019, DiaMedica entered into a strategic advisory services agreement with Craig-Hallum, pursuant to which DiaMedica agreed to pay Craig-Hallum a
$5,000 per month cash fee.
 

On August 1, 2019 DiaMedica entered into an amendment to the strategic advisory services agreement with Craig-Hallum. Pursuant to this amendment DiaMedica
agreed to issue Craig-Hallum a warrant to purchase up to 50,000 common shares in lieu of the $5,000 per month cash fee. Accordingly, DiaMedica issued a warrant to Craig-
Hallum, dated October 1, 2019, to purchase up to 50,000 common shares at an exercise price of $4.00 per share. The warrant vested in eight quarterly installments of 6,250
shares beginning on October 1, 2019 and was fully vested as of July 1, 2021. The warrant expires on October 1, 2024.
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On November 20, 2019, DiaMedica entered into a second amendment to the strategic advisory services agreement with Craig-Hallum. Pursuant to this amendment,
DiaMedica issued an additional warrant to Craig-Hallum, dated September 11, 2020, to purchase up to 10,000 common shares at an exercise price of $4.00 per share. The
warrant vested in four quarterly installments of 2,500 shares beginning on October 1, 2020 and was fully vested as of July 1, 2021. The warrant expires on October 1, 2024,
which is five years after the date of issuance.
 

On April 10, 2023, Mr. Wambeke was appointed Chief Business Officer of DiaMedica. Prior to joining DiaMedica, Mr. Wambeke was an employee of Craig-
Hallum.
 

On June 8, 2023, DiaMedica entered into an engagement letter with Craig-Hallum. Pursuant to the engagement letter, DiaMedica engaged Craig-Hallum to act as
its placement agent in connection with the Private Placement.
 

31



 
 

PLAN OF DISTRIBUTION
 

We are registering the common shares issued to the selling shareholders to permit the resale of these common shares by the holders of the common shares from
time to time after the date of this prospectus. We will not receive any of the proceeds from the sale by the selling shareholders of the common shares. We will bear all fees
and expenses incident to our obligation to register the common shares.
 

The selling shareholders may sell all or a portion of the common shares beneficially owned by them and offered hereby from time to time directly or through one or
more underwriters, broker-dealers or agents. If the common shares are sold through underwriters or broker-dealers, the selling shareholders will be responsible for
underwriting discounts or commissions or agent's commissions. The common shares may be sold on any national securities exchange or quotation service on which the
securities may be listed or quoted at the time of sale, in the over-the-counter market or in transactions otherwise than on these exchanges or systems or in the over-the-
counter market and in one or more transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time of sale, or at
negotiated prices. These sales may be effected in transactions, which may involve crosses or block transactions. The selling shareholders may use any one or more of the
following methods when selling shares:
 
 ● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

 ● block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as principal to facilitate the
transaction;

 
 ● purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 
 ● an exchange distribution in accordance with the rules of the applicable exchange;
 
 ● privately negotiated transactions;
 
 ● settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a part;
 
 ● broker-dealers may agree with the selling shareholders to sell a specified number of such shares at a stipulated price per share;
 
 ● through the writing or settlement of options or other hedging transactions, whether such options are listed on an options exchange or otherwise;
 
 ● a combination of any such methods of sale; and
 
 ● any other method permitted pursuant to applicable law.
 

The selling shareholders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the Securities Act, as permitted
by that rule, or Section 4(a)(1) under the Securities Act, if available, rather than under this prospectus, provided that they meet the criteria and conform to the requirements
of those provisions.
 

Broker-dealers engaged by the selling shareholders may arrange for other broker-dealers to participate in sales. If the selling shareholders effect such transactions
by selling common shares to or through underwriters, broker-dealers or agents, such underwriters, broker-dealers or agents may receive commissions in the form of
discounts, concessions or commissions from the selling shareholders or commissions from purchasers of the common shares for whom they may act as agent or to whom
they may sell as principal. Such commissions will be in amounts to be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency
transaction will not be in excess of a customary brokerage commission in compliance with FINRA Rule 2440; and in the case of a principal transaction a markup or
markdown in compliance with FINRA IM-2440.
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In connection with sales of the common shares or otherwise, the selling shareholders may enter into hedging transactions with broker-dealers or other financial
institutions, which may in turn engage in short sales of the common shares in the course of hedging in positions they assume. The selling shareholders may also sell common
shares and if such short sale shall take place after the date that this Registration Statement is declared effective by the SEC, the selling shareholders may deliver common
shares covered by this prospectus to close out short positions and to return borrowed shares in connection with such short sales. The selling shareholders may also loan or
pledge common shares to broker-dealers that in turn may sell such shares, to the extent permitted by applicable law. The selling shareholders may also enter into option or
other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities which require the delivery to such broker-dealer or
other financial institution of shares offered by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as
supplemented or amended to reflect such transaction). Notwithstanding the foregoing, the selling shareholders have been advised that they may not use shares registered on
this registration statement to cover short sales of our common shares made prior to the date the registration statement, of which this prospectus forms a part, has been
declared effective by the SEC.
 

The selling shareholders may, from time to time, pledge or grant a security interest in some or all of the common shares owned by them and, if they default in the
performance of their secured obligations, the pledgees or secured parties may offer and sell the common shares from time to time pursuant to this prospectus or any
amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act, amending, if necessary, the list of selling shareholders to include the
pledgee, transferee or other successors in interest as selling shareholders under this prospectus. The selling shareholders also may transfer and donate the common shares in
other circumstances in which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.
 

The selling shareholders and any broker-dealer or agents participating in the distribution of the common shares may be deemed to be “underwriters” within the
meaning of Section 2(11) of the Securities Act in connection with such sales. In such event, any commissions paid, or any discounts or concessions allowed to, any such
broker-dealer or agent and any profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act.
Selling Shareholders who are "underwriters" within the meaning of Section 2(11) of the Securities Act will be subject to the applicable prospectus delivery requirements of
the Securities Act including Rule 172 thereunder and may be subject to certain statutory liabilities of, including but not limited to, Sections 11, 12 and 17 of the Securities
Act and Rule 10b-5 under the Exchange Act.
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LEGAL MATTERS
 

The validity of the common shares being offered by this prospectus has been passed upon for us by Pushor Mitchell LLP, Kelowna, British Columbia, Canada.
 

EXPERTS
 

The consolidated financial statements incorporated into this prospectus by reference to the Company’s Annual Report on Form 10-K for the year ended December
31, 2022, have been audited by Baker Tilly US, LLP, an independent registered public accounting firm. Their report, which is incorporated herein by reference, expresses
an unqualified opinion on the consolidated financial statements. Such consolidated financial statements have been so incorporated in reliance upon the report of such firm
given upon their authority as experts in accounting and auditing.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public through the Internet
at the SEC’s website at www.sec.gov, which contains reports, proxy and information statements, and other information regarding issuers that file electronically with the
SEC. You may also read and copy any document we file with the SEC at the SEC’s public reference room at 100 F Street N.E., Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information about its public reference facilities and their copy charges.
 

We also file annual audited and interim unaudited financial statements, proxy statements and other information with the Ontario, Manitoba, Québec, Alberta and
British Columbia Securities Commissions. Copies of these documents that are filed through the System for Electronic Document Analysis and Retrieval (SEDAR) of the
Canadian Securities Administrators are available at its website www.sedar.com.
 

In addition, we maintain a website that contains information regarding our company, including copies of reports, proxy statements and other information we file
with the SEC. The address of our website is www.diamedica.com. Except for the documents specifically incorporated by reference into this prospectus, information
contained on our website or that can be accessed through our website does not constitute a part of this prospectus. We have included our website address only as an inactive
textual reference and do not intend it to be an active link to our website.
 

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities offered by this prospectus. When used in this
prospectus, the term “registration statement” includes amendments to the registration statement as well as the exhibits, schedules, financial statements and notes filed as part
of the registration statement. This prospectus, which constitutes a part of the registration statement, does not contain all of the information in the registration statement. This
prospectus omits information contained in the registration statement as permitted by the rules and regulations of the SEC. For further information with respect to us and the
common shares and other securities that may be offered by this prospectus, reference is made to the registration statement. Statements herein concerning the contents of any
contract or other document are not necessarily complete and in each instance reference is made to the copy of such contract or other document filed with the SEC as an
exhibit to the registration statement, each such statement being qualified by and subject to such reference in all respects.
 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

The SEC allows us to incorporate by reference the information we file with them. This allows us to disclose important information to you by referencing those filed
documents. We have previously filed the documents set forth below with the SEC and are incorporating them by reference into this prospectus. Our SEC file no. is
001‑36291.
 
 ● Annual Report on Form 10-K for the year ended December 31, 2022 filed with the SEC on March 28, 2023;
 ● Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2023 filed with the SEC on May 15, 2023;

 ● Current Reports on Form 8-K (only to the extent information is “filed” and not “furnished”) filed with the SEC on March 6, 2023, as amended on March 10,
2023, May 18, 2023, May 22, 2023, May 30, 2023, June 21, 2023, and June 21, 2023; and

 ● the description of our common shares contained in our Amendment No. 1 to our registration statement on Form 8-A that we filed with the SEC on June 4,
2019, and any amendment or report filed for the purpose of updating this description.
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We also are incorporating by reference any future information filed (rather than furnished) by us with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of the initial filing of the registration statement of which this prospectus is a part and before the effective date of the registration statement and
after the date of this prospectus until the termination of the offering. The most recent information that we file with the SEC automatically updates and supersedes more dated
information.
 

You may access our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statement, and amendments, if any, to those
documents filed or furnished pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act with the SEC free of charge at the SEC’s website at www.sec.gov or our
website as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. Except for the documents specifically incorporated by
reference into this prospectus, information contained on our website or that can be accessed through our website does not constitute a part of this prospectus. We have
included our website address only as an inactive textual reference and do not intend it to be an active link to our website.
 

You can obtain a copy of any documents which are incorporated by reference in this prospectus, except for exhibits which are not specifically incorporated by
reference into those documents, at no cost, by writing or telephoning us at:
 

DiaMedica Therapeutics Inc.
301 Carlson Parkway, Suite 210
Minneapolis, Minnesota 55305

Attention: Secretary
(763) 496-5454

 
DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITY

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the registrant pursuant to the

foregoing provisions, the registrant has been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable.
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