A copy of this preliminary short form base shelf prospectus has been filed with the securities regulatory authorities in
each of the provinces and territories of Canada, but has not yet become final for the purpose of the sale of securities.
In addition, a registration statement relating to these securities has been filed with the U.S. Securities and Exchange
Commission. Information contained in this preliminary short form base shelf prospectus may not be complete and
may have to be amended. The securities may not be sold until a receipt for the short form base shelf prospectus is
obtained from the securities regulatory authorities in Canada and may not be offered or sold in the United States
prior to the time the registration statement becomes effective. This prospectus shall not constitute an offer to sell in
any U.S. state where the offer or sale is not permitted.

This short form prospectus is a base shelf prospectus. This preliminary short form base shelf prospectus has been filed
under legislation in each of the provinces and territories of Canada that permits certain information about these
securities to be determined after this prospectus has become final and that permits the omission from this prospectus
of that information. The legislation requires the delivery to purchasers of a prospectus supplement containing the
omitted information within a specified period of time after agreeing to purchase any of these securities, except where
an exemption from such delivery requirements is available.

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim
otherwise. This preliminary short form base shelf prospectus constitutes a public offering of these securities only in
those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such
securities.

Information has been incorporated by reference in this short form base shelf prospectus from documents filed with
securities commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference
may be obtained on request without charge from the Chief Financial Officer of Profound Medical Corp. at
2400 Skymark Avenue, Unit 6, Mississauga, Ontario, L4W 5K5, Telephone: (647) 476-1350, and are also available
electronically through the System for Electronic Document Analysis and Retrieval (“SEDAR+ ") at www.sedarplus.ca.
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Profound Medical Corp. (the “Corporation” or “Profound’) may offer and issue from time to time (i) common shares
of the Corporation (“Common Shares™); (ii) warrants to purchase Common Shares (“Warrants™); (iii) bonds,
debentures, notes or other evidences of indebtedness (the “Debt Securities™); (iv) subscription receipts, each of which,
once purchased, entitle the holder to receive upon satisfaction of certain release conditions, and for no additional
consideration, one Common Share and/or other securities of the Corporation (“Subscription Receipts”); or (v) units
(“Units”) comprised of one or more of the other securities described in this short form base shelf prospectus (the
“Prospectus”) (all of the foregoing collectively, the “Securities”) or any combination thereof for up to an aggregate
initial offering price of US$150,000,000 (or the equivalent thereof in other currencies) during the 25-month period
that this Prospectus, including any amendments hereto, remains effective. Securities may be offered separately or
together, in amounts, at prices and on terms to be determined based on market conditions at the time of sale and set
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forth in an accompanying prospectus supplement (a “Prospectus Supplement”). One or more holders of Common
Shares (each, a “Selling Shareholder”) may also offer and sell Common Shares under this Prospectus. See “Selling
Shareholders”. The Corporation is filing this Prospectus in connection with the concurrent filing of a U.S. registration
statement on Form F-10, of which this Prospectus forms a part (the “Registration Statement”), pursuant to the United
States Securities Act of 1933, as amended (the “U.S. Securities Act”). See “Available Information™.

The specific terms of the Securities with respect to a particular offering will be set out in the applicable Prospectus
Supplement and may include, where applicable: (i) in the case of Common Shares, the number of Common Shares
offered, the offering price (in the event the offering is a fixed price distribution) or the manner of determination thereof
(in the event the offering is a non-fixed price distribution), including sales in transactions that are deemed to be “at-
the-market distributions” as defined in National Instrument 44-102 — Shelf Distributions (an “ATM Distribution”);
(i1) in the case of Warrants, the number of Warrants offered, the offering price, whether the Warrants are being offered
for cash, the designation, the number and the terms of the Common Shares purchasable upon exercise of the Warrants,
any procedures that will result in the adjustment of these numbers, the exercise price, the dates and periods of exercise,
and any other terms specific to the Warrants being offered; (iii) in the case of Debt Securities, the specific designation
of the Debt Securities, any limit on the aggregate principal amount of the Debt Securities, the currency, the maturity,
the offering price, whether payment on the Debt Securities will be senior or subordinated to the other liabilities and
obligations of the Corporation, whether the Debt Securities will bear interest, the interest rate or the manner of
determination thereof, any interest payment date(s), covenants, events of default, any terms of redemption, any
conversion or exchange rights and any other specific terms of the Debt Securities; (iv) in the case of the Subscription
Receipts, the number of Subscription Receipts offered, the offering price, the terms, conditions and procedures for the
conversion of such Subscription Receipts into Common Shares and/or other securities of the Corporation and any
other specific terms of the Subscription Receipts; and (v) in the case of Units, the designation and terms of the Units
and of the securities comprising the Units and any other specific terms. Where required by statute, regulation or policy,
and where Securities are offered in currencies other than Canadian dollars, appropriate disclosure of foreign exchange
rates applicable to the Securities will be included in the Prospectus Supplement describing the Securities.

For greater certainty, sales of Common Shares may be effected under this Prospectus from time to time in one or more
ATM Distributions under a Prospectus Supplement; however, no sale of Common Shares may be effected under this
Prospectus by a Selling Shareholder in an ATM Distribution.

This Prospectus does not qualify the issuance of Debt Securities in respect of which the payment of principal and/or
interest may be determined, in whole or in part, by reference to one or more underlying interests including, for
example, an equity or debt security, a statistical measure of economic or financial performance including, but not
limited to, any currency, consumer price or mortgage index, or the price or value of one or more commodities, indices
or other items or any other item or formula, or any combination or basket of the foregoing items, other than as required
to provide for an interest rate that is adjusted for inflation. For greater certainty, this Prospectus may qualify the
issuance of Debt Securities in respect of which the payment of principal and/or interest may be determined, in whole
or in part, by reference to published rates of a central banking authority or one or more financial institutions, such as
a prime rate or a bankers’ acceptance rate, or to recognized market benchmark interest rates.

All information permitted under applicable law to be omitted from this Prospectus will be contained in one or more
Prospectus Supplements that will be delivered to purchasers together with this Prospectus to the extent required under
applicable securities laws. Each Prospectus Supplement will be incorporated by reference into this Prospectus for the
purposes of securities legislation as of the date of the Prospectus Supplement and only for the purposes of the
distribution of the Securities to which the Prospectus Supplement pertains.

The Corporation and the Selling Shareholder(s) may offer and sell the Securities to or through underwriters or dealers
purchasing as principals and may also sell directly to one or more purchasers or through agents or pursuant to
applicable statutory exemptions. See “Plan of Distribution”. The Prospectus Supplement relating to a particular
offering of Securities will identify, if applicable, each underwriter, dealer or agent, as the case may be, engaged by
the Corporation or the Selling Shareholder(s) in connection with the offering and sale of the Securities, and will set
forth the terms of the offering of such Securities, including, to the extent applicable, any fees, discounts or any other
compensation payable to underwriters, dealers or agents in connection with the offering, the method of distribution of
the Securities, the identity of the Selling Shareholder(s), if any, the initial issue price (in the event that the offering is
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a fixed price distribution), the proceeds that the Corporation or the Selling Shareholder(s) will, or expects to, receive
and any other material terms of the plan of distribution.

The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed
prices.

If offered on a non-fixed price basis, the Securities may be offered at market prices prevailing at the time of sale, at
prices determined by reference to the prevailing price of a specified Security in a specified market or at prices to be
negotiated with purchasers. If offered on a non-fixed price basis, the compensation payable to an underwriter, dealer
or agent in connection, if applicable, with any such sale will be decreased by the amount, if any, by which the aggregate
price paid for Securities by the purchasers is less than the gross proceeds paid by the underwriter, dealer or agent to
the Corporation. The price at which the Securities will be offered and sold may vary from purchaser to purchaser and
during the period of distribution.

In connection with any offering of Securities (other than an ATM Distribution), unless otherwise specified in a
Prospectus Supplement, the underwriters, dealers or agents, as the case may be, may over-allot or effect transactions
which stabilize, maintain or otherwise affect the market price of the Securities at a level other than those which
otherwise might prevail on the open market. Such transactions may be commenced, interrupted or discontinued at any
time. A purchaser who acquires Securities forming part of the underwriters’, dealers’ or agents’ over-allocation
position acquires those Securities under this Prospectus and the Prospectus Supplement relating to the particular
offering of Securities, regardless of whether the over-allocation position is ultimately filled through the exercise of
the over-allotment option or secondary market purchases. No underwriter, dealer or agent involved in an
ATM Distribution of any of the Securities under a Prospectus Supplement, and no affiliate of any such underwriter,
dealer or agent, and no person acting jointly or in concert with any such underwriter, dealer or agent, will over-allot
any Securities in connection with their distribution or effect any other transaction that is intended to stabilize or
maintain the market price of the Securities being distributed. See “Plan of Distribution”.

The outstanding Common Shares are listed on the Toronto Stock Exchange (“TSX”) under the symbol “PRN”
and on The Nasdaq Stock Market LLC (“Nasdaq”) under the symbol “PROF”. Unless otherwise specified in
the applicable Prospectus Supplement, no Securities, other than Common Shares, will be listed on any securities
exchange.

The head and registered office of the Corporation is located at 2400 Skymark Avenue, Unit 6, Mississauga, Ontario,
L4W 5KS5.

The Corporation is permitted, under a multijurisdictional disclosure system adopted by the securities
regulatory authorities in Canada and the United States (“MJDS”), to prepare this Prospectus in accordance
with the disclosure requirements of Canada. Prospective purchasers in the United States should be aware that
such requirements are different from those of the United States. The financial statements included or
incorporated by reference herein have been prepared in accordance with International Financial Reporting
Standards as issued by the International Accounting Standards Board (“IFRS Accounting Standards”),
including TAS 34 Interim Financial Reporting as applicable to the preparation of interim condensed
consolidated financial statements, and may not be comparable to financial statements of United States
companies. The Corporation’s annual consolidated financial statements are subject to audit in accordance with
the standards of the Public Company Accounting Oversight Board (United States) (the “PCAOB”) and our
auditor is required to be independent with respect to the Corporation within the meaning of the Chartered
Professional Accountants of Ontario Code of Professional Conduct and the Rules of the United States Securities
and Exchange Commission (the “SEC”) and the requirements of PCAOB Rule 3520, Auditor Independence.

The enforcement by purchasers of civil liabilities under the United States federal securities laws may be affected
adversely by the fact that the Corporation is governed by the laws of Ontario, Canada, that some or all of its
officers and directors are residents of a foreign country, that some or all of the experts named in this Prospectus
are, and the underwriters, dealers or agents named in any Prospectus Supplement may be, residents of a foreign
country, and a substantial portion of the assets of the Corporation and said persons may be located outside of
the United States.
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THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC NOR ANY
STATE OR CANADIAN SECURITIES COMMISSION OR REGULATORY AUTHORITY NOR HAS THE
SEC OR ANY STATE OR CANADIAN SECURITIES COMMISSION PASSED UPON THE ACCURACY
OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENCE.

Prospective purchasers should be aware that the acquisition of the Securities may have tax consequences in Canada
and the United States. Such consequences for purchasers who are resident in, or citizens of, the United States may not
be described fully herein or in any applicable Prospectus Supplement. Prospective purchasers should read the tax
discussion contained in this Prospectus under the heading “Certain Income Tax Considerations” as well as the tax
discussion, if any, contained in the applicable Prospectus Supplement with respect to a particular offering of Securities.

No securities regulatory authority has approved or disapproved these Securities, or determined if this
Prospectus is truthful or complete. Any representation to the contrary is a criminal offence.

No underwriter has been involved in the preparation of this Prospectus nor has any underwriter performed
any review of the contents of this Prospectus.

Investing in the Securities involves certain risks. Prospective purchasers of the Securities should carefully
consider all the information in this Prospectus and in the documents incorporated by reference in this
Prospectus.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION

This Prospectus includes or incorporates by reference certain statements that are “forward-looking statements” within
the meaning of Section 27A of the U.S. Securities Act and Section 21E of the Exchange Act pursuant to the “safe
harbor” provisions of the United States Private Securities Litigation Reform Act of 1995, and “forward-looking
information” within the meaning of applicable Canadian securities legislation (collectively, “forward-looking
information”). The forward-looking information in this Prospectus is presented for the purpose of providing
disclosure of the current expectations of the Corporation’s future events or results, having regard to current plans,
objectives and proposals, and such information may not be appropriate for other purposes. Forward-looking
information may also include information regarding the Corporation’s future plans or objectives and other information
that is not comprised of historical fact. Forward-looking information is predictive in nature and depends upon or refers
to future events or conditions; as such, this Prospectus uses words such as “may”, “would”, “could”, “should”, “will”
“likely”, “expect”, “anticipate”, “believe”, “intend”, “plan”, “forecast”, “project”, “estimate” and similar expressions
(including negative and grammatical variations thereof) suggesting future outcomes or events to identify forward-
looking information.

Any such forward-looking information is based on information currently available to the Corporation, and is based on
assumptions and analyses made by it in light of the Corporation’s experiences and perception of historical trends,
current conditions and expected future developments, as well as other factors the Corporation believes are appropriate
in the circumstances, including but not limited to:

e the Corporation’s expectations regarding the commercialization and adoption of its approved products
(particularly the TULSA-PRO® (as defined herein) system following United States Food and Drug
Administration (“FDA”) clearance) and the Corporation’s ability to generate revenues and achieve
profitability;

e the Corporation’s expectations regarding the safety, efficacy and advantages of its products over its
competitors and alternative treatment options;

e the Corporation’s expectations regarding its products fulfilling unmet clinical needs and achieving
market acceptance among patients, physicians and clinicians;

e the Corporation’s expectations regarding reimbursement for its approved products from third-party
payers;

e the Corporation’s expectations regarding an out-of-pocket market for its products;

e the Corporation’s expectations regarding its relationships with Koninklijke Philips N.V. (“Philips”) and
Siemens Healthcare GmbH, and GE Healthcare (“GE”), and the Corporation’s ability to achieve
compatibility of its systems with magnetic resonance imaging (“MRI”) scanners produced by other
manufacturers;

e the Corporation’s expectations regarding changes to existing regulatory frameworks;

o the Corporation’s expectations regarding obtaining regulatory approvals;

o the Corporation’s expectations regarding maintenance of the current regulatory approvals it has received,
including its compliance with the conditions under such approvals, and the receipt of additional
regulatory approvals for its products and future product candidates;

e the expected extension of HCPCS C code, C9734, for use in the Ambulatory Surgical Center setting;

e the Corporation's expectations regarding the number of sites to be achieved for TULSA-PRO®
procedures, the expected timing thereof and the size of the Corporation's total addressable market;



e the Corporation's expectations regarding the timing of FDA clearance for its TULSA-AI related
technologies and the timing of results from the Corporation's CAPTAIN trial;

e the Corporation’s ability to attract, develop and maintain relationships with other suppliers,
manufacturers, distributors and strategic partners;

e the Corporation’s expectations regarding its pipeline of product development, including expanding the
clinical application of the Corporation’s products to cover additional indications;

e the Corporation’s expectations regarding current and future clinical trials, including the timing and
results thereof;

e the Corporation’s expectations regarding the maintenance of the regulatory approvals and authorizations
it has received, including its compliance with the conditions under such approvals and authorizations,
and the receipt of additional regulatory approvals and authorizations for its products and future product
candidates;

e the Corporation’s mission and future growth plans;
e the Corporation’s ability to attract and retain personnel;

e the Corporation’s expectations regarding its competitive position for each of its products in the
jurisdictions where they are approved;

e the Corporation’s expectations regarding the impact of future pandemics on its business, affairs,
operations, financial condition, liquidity, availability of credit and results of operations;

e the Corporation’s ability to manage its working capital and its ongoing ability to satisfy its cash
requirements and any future commitments, financial obligations, covenants and contingencies;

e the Corporation’s ability to raise debt and equity capital to fund future product development, pursue
regulatory approvals, authorization and commercialize its approved products;

e the Corporation’s remediation plan with respect to its internal controls over financial reporting; and

e anticipated trends and challenges in the Corporation’s business and the markets in which it operates.

Whether actual results and developments will conform with the expectations and predictions contained in the forward-
looking information is subject to a number of risks and uncertainties, many of which are beyond the Corporation’s
control, and the effects of which can be difficult to predict. Factors that could cause actual results or events to differ
materially from those described in the forward-looking information include, but are not limited to, those that are
described under the heading “Risk Factors” and elsewhere in this Prospectus and the documents incorporated by
reference herein, such as:

e risks related to the Corporation’s limited operating history and history of net losses;
e risks related to the Corporation’s liquidity and financing needs;

e risks related to the Corporation’s ability to commercialize its approved products, including realizing the
anticipated benefits of its co-development agreement with GE, expanding the Corporation’s sales and
marketing capabilities, increasing the Corporation’s manufacturing and distribution capacity, increasing
reimbursement coverage for the Corporation’s approved products and achieving and maintaining market
acceptance for its products;



e risks related to the regulation of the Corporation’s products, including in connection with obtaining
regulatory approvals as well as post-marketing regulation;

e risks related to the Corporation’s successful completion of clinical trials with respect to its products and
future product candidates;

e risks related to managing growth, including in respect of obtaining additional funding and establishing
and maintaining collaborative partnerships, to achieve the Corporation’s goals;

e risks related to competition that may impact market acceptance of the Corporation’s products and limit
its growth;

e risks relating to fluctuating input prices and currency exchange rates;
e  risks related to the reimbursement models in relevant jurisdictions that may not be advantageous;

e risks related to reliance on third parties, including the Corporation’s collaborative partners,
manufacturers, distributors and suppliers, and increasing the compatibility of its systems with MRI
scanners;

e risks related to intellectual property, including license rights that are key to the Corporation’s business;

e  risks related to product liability; and

risks related to the loss of key personnel.

In evaluating any forward-looking information contained in this Prospectus and the documents incorporated by
reference herein, the Corporation cautions readers not to place undue reliance on any such forward-looking
information. Unless otherwise required by applicable securities laws, the Corporation does not intend, nor does it
undertake any obligation, to update or revise any forward-looking information contained, or incorporated by reference,
in this Prospectus to reflect subsequent information, events, results, circumstances or otherwise. Additional
information about these assumptions and risks and uncertainties is contained in the Corporation’s filings with
securities regulators, which are available on SEDAR+ at www.sedarplus.ca.

FINANCIAL INFORMATION

All dollar amounts set forth in this Prospectus and in the documents incorporated by reference herein are in United
States dollars unless otherwise indicated, references to “dollars”, or “$” are to United States dollars and all references
to “C$” are to Canadian dollars. All financial information in this Prospectus and in the documents incorporated by
reference herein has, unless stated otherwise, been derived from the financial statements prepared in accordance with
IFRS Accounting Standards, including IAS 34 Interim Financial Reporting as applicable to the preparation of interim
condensed consolidated financial statements, which differs from United States generally accepted accounting
principles.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions
or similar authorities in each of the provinces and territories of Canada. Copies of the documents incorporated herein
by reference may be obtained on request without charge from the Chief Financial Officer of the Corporation at
2400 Skymark Avenue, Unit 6, Mississauga, Ontario, L4W 5K5, Telephone: (647) 476-1350. In addition, copies of
the documents incorporated herein by reference may be obtained from the securities commissions or similar authorities
in Canada through SEDAR+ at www.sedarplus.ca. Documents filed with, or furnished to, the SEC are available
through the SEC’s Electronic Data Gathering and Retrieval System at www.sec.gov.



The following documents of the Corporation, which have been filed with Canadian securities commissions or similar
authorities in Canada, and filed as exhibits to the Registration Statement, are specifically incorporated by reference
in, and form an integral part of, this Prospectus:

(a) the annual information form of the Corporation for the year ended December 31, 2023 dated
March 7, 2024 (the “AIF”);

(b) the audited consolidated financial statements of the Corporation as at December 31, 2023 and 2022
and for the years then ended and the related notes (the “Annual Financial Statements™) and the
Report of Independent Registered Public Accounting Firm;

() the management’s discussion and analysis of the Corporation for the financial years ended
December 31, 2023 and December 31, 2022 (the “Annual MD&A”);

(d) the unaudited interim condensed consolidated financial statements of the Corporation as at March
31, 2024 and for the three months ended March 31, 2024 and 2023, together with the notes thereto
(the “Interim Financial Statements”);

(e) the management’s discussion and analysis of the Corporation for the three months ended March 31,
2024 and 2023 (the “Interim MD&A”);

® the material change report dated January 2, 2024 with respect to the pricing of an underwritten
public offering of 2,666,667 Common Shares at a price of US$7.50 per Common Share for
aggregate gross proceeds of approximately US$20,000,000;

(2) the material change report dated January 22, 2024 with respect to the private placement for
aggregate gross proceeds of approximately US$2,937,502;

(h) the management information circular of the Corporation dated April 6, 2023 in connection with the
Corporation’s annual and special meeting of shareholders held on May 17, 2023; and

(1) the management information circular of the Corporation dated April 5, 2024 in connection with the
Corporation’s annual general meeting of shareholders held on May 15, 2024.

Any document of the type referred to in section 11.1 of Form 44-101F1 of National Instrument 44-101 —Short Form
Prospectus Distributions (other than confidential material change reports, if any) filed by the Corporation with the
securities commissions or similar regulatory authorities in Canada after the date of this Prospectus and all Prospectus
Supplements, disclosing additional or updated information filed pursuant to the requirements of applicable securities
legislation in Canada and during the period that this Prospectus is effective, shall be deemed to be incorporated by
reference in this Prospectus. In addition, any “template version” of “marketing materials” (as defined in National
Instrument 41-101 — General Prospectus Requirements) filed after the date of a Prospectus Supplement and prior to
the termination of the offering of Securities to which such Prospectus Supplement relates, shall be deemed to be
incorporated by reference into such Prospectus Supplement. The documents incorporated or deemed to be
incorporated herein by reference contain meaningful and material information relating to the Corporation and
prospective purchasers of Securities should review all information contained in this Prospectus and the documents
incorporated or deemed to be incorporated herein by reference.

Upon a new annual information form and related annual consolidated financial statements being filed by the
Corporation with the applicable securities regulatory authorities during the duration that this Prospectus is effective,
the previous annual information form, the previous annual consolidated financial statements and all interim
consolidated financial statements, and in each case the accompanying management’s discussion and analysis, any
information circular (other than relating to an annual meeting of shareholders of the Corporation) filed prior to the
commencement of the financial year of the Corporation in which the new annual information form is filed and material
change reports filed prior to the commencement of the financial year of the Corporation in which the new annual
information form is filed shall be deemed no longer to be incorporated into this Prospectus for purposes of future



offers and sales of Securities under this Prospectus. Upon interim consolidated financial statements and the
accompanying management’s discussion and analysis being filed by the Corporation with the applicable securities
regulatory authorities during the duration that this Prospectus is effective, all interim consolidated financial statements
and the accompanying management’s discussion and analysis filed prior to the new interim consolidated financial
statements shall be deemed no longer to be incorporated by reference into this Prospectus for purposes of future offers
and sales of Securities under this Prospectus. Upon a new information circular relating to an annual meeting of
shareholders of the Corporation being filed by the Corporation with the applicable securities regulatory authorities
during the duration that this Prospectus is effective, the information circular for the previous annual meeting of
shareholders of the Corporation shall be deemed no longer to be incorporated by reference into this Prospectus for
purposes of future offers and sales of Securities under this Prospectus.

In addition, any document or information included in any report on Form 6-K or Form 40-F (or any respective
successor form) that is filed with or furnished to the SEC, as applicable, pursuant to the U.S. Securities Exchange Act
of 1934, as amended (the “U.S. Exchange Act”) after the date of this Prospectus, shall be deemed to be incorporated
by reference in the Registration Statement (in the case of Form 6-K, if and to the extent such incorporation by reference
is expressly set forth therein).

A Prospectus Supplement containing the specific terms of an offering of Securities and other information relating to
the Securities will be delivered to prospective purchasers of such Securities together with this Prospectus to the extent
required under applicable securities laws. Each Prospectus Supplement will be incorporated by reference into this
Prospectus for the purposes of securities legislation as of the date of the Prospectus Supplement and only for the
purposes of the distribution of the Securities to which the Prospectus Supplement pertains.

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

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been, or will be, filed with the SEC as part of the Registration Statement: (1) the
documents listed under “Documents Incorporated by Reference”; (2) the consents of PricewaterhouseCoopers LLP
and Mintz LLP; (3) the form of Debt Indenture (as defined below) for any Debt Securities that may be offered
hereunder, if applicable; and (4) powers of attorney from certain of the Corporation’s directors and officers. A copy
of the underwriting agreement for offerings under this Prospectus, and, as applicable, the warrant indenture for
offerings of Warrants, the subscription receipt agreement for offerings of Subscription Receipts, any unit agreement
for offerings of Units, and/or any supplemental indenture to the Debt Indenture and/or form of note for offerings of
Debt Securities, will be filed by post-effective amendment to the Registration Statement or by incorporation by
reference to documents filed or furnished with the SEC under the U.S. Exchange Act.

AVAILABLE INFORMATION

The Corporation is subject to the information requirements of applicable Canadian securities legislation and, in
accordance therewith, files reports and other information with the applicable securities regulators in Canada. A
prospective purchaser may also read and download any public document that the Corporation has filed with the
Canadian securities regulatory authorities under the Corporation’s profile on the SEDAR+ at www.sedarplus.ca. The
Corporation’s Internet site can be found at http://www.profoundmedical.com. The information on the Corporation’s
website is not incorporated by reference into this Prospectus and should not be considered a part of this Prospectus,
and the reference to the Corporation’s website in this Prospectus is an inactive textual reference only.




The Corporation has concurrently filed with the SEC the Registration Statement with respect to the Securities offered
pursuant to this Prospectus. This Prospectus, which constitutes a part of the Registration Statement, does not contain
all of the information contained in the Registration Statement, certain items of which are contained in the exhibits to
the Registration Statement as permitted by the rules and regulations of the SEC. Statements included or incorporated
by reference in this Prospectus about the contents of any contract, agreement or other documents referred to are not
necessarily complete, and in each instance the prospective purchasers should refer to the exhibits for a more complete
description of the matter involved.

The Corporation is subject to the information requirements of the U.S. Exchange Act and files reports and information
with the SEC. Under the MJDS adopted by the United States and Canada, documents and other information that the
Corporation files with the SEC may be prepared in accordance with the disclosure requirements of Canada, which are
different from those of the United States. As a foreign private issuer within the meaning of rules made under the
U.S. Exchange Act, the Corporation is exempt from the rules under the U.S. Exchange Act prescribing the furnishing
and content of proxy statements, and the Corporation’s officers, directors and principal shareholders are exempt from
the reporting and short swing profit recovery provisions contained in Section 16 of the U.S. Exchange Act. In addition,
the Corporation is not required to publish financial statements as promptly as United States companies.

The SEC maintains an Internet site at www.sec.gov that makes available reports and other information that the
Corporation files or furnishes electronically with it.

Prospective purchasers should rely only on information contained or incorporated by reference in this Prospectus, any
applicable Prospectus Supplement and any “free writing prospectus” (within the meaning of U.S. securities laws). The
Corporation has not authorized anyone to provide prospective purchasers with different information. The Corporation
is not making an offer of the Securities in any jurisdiction where the offer is not permitted. Prospective purchasers
should not assume that the information contained in this Prospectus is accurate as of any date other than the date on
the front of this Prospectus, unless otherwise noted herein or as required by law. It should be assumed that the
information appearing in this Prospectus, any applicable Prospectus Supplement and any “free writing prospectus”
(within the meaning of U.S. securities laws) and the documents incorporated herein and therein by reference are
accurate only as of their respective dates. The business, financial condition, results of operations and prospects of the
Corporation may have changed since those dates.

PROFOUND MEDICAL CORP.

Profound is an early commercial-stage medical device company focused on the development and marketing of
customizable, incision-free therapeutic systems for the image guided ablation of diseased tissue using its platform
technologies and leveraging the healthcare system’s existing imaging infrastructure. The Corporation’s leading
product (the “TULSA-PRO® System”) combines real-time MRI, robotically-driven transurethral sweeping-action
thermal ultrasound with closed-loop temperature feedback control for the ablation of prostate tissue. The product is
comprised of one-time-use devices and durable equipment that are used in conjunction with a customer’s existing
MRI scanner.

The TULSA-PRO® System, which in August 2019 received FDA clearance as a Class II device in the United States
for thermal ablation of prescribed prostate tissue, using transurethral ultrasound ablation (“TULSA”) based on the
Corporation’s TULSA-PRO® System whole gland ablation pivotal clinical trial (“TACT”), and is also CE marked in
the European Union (“EU”) for ablation of targeted prostate tissue (benign or malignant). The TULSA-PRO® System
was approved by Health Canada in November 2019.

Profound believes that, based on its TACT clinical data and additional studies conducted in the EU, physicians may
elect to use the TULSA-PRO® System to ablate benign or malignant prostate tissue in patients with a variety of prostate
diseases. Prostate diseases include prostate cancer and benign prostatic hyperplasia (“BPH”).

Profound initiated the commercial launch of its lead product, the TULSA-PRO® System in the United States in Q4
2019, treating the first patient in a non-trial setting in January 2020. On June 2, 2023, Profound announced three new
CPT Category 1 Codes from the American Medical Association for TULSA to treat prostate diseases, which will be
effective January 1, 2025. TULSA-PRO® procedures remain primarily privately paid by patients. As Profound



recently announced, the temporary CPT code C9734 has been extended for use in the Ambulatory Surgical Center
(“ASC”) setting, and TULSA-PRO® has been assigned device-intensive status.

In addition, Profound continues to support additional clinical trials in the United States and abroad to further increase
the body of clinical evidence that may be needed particularly for reimbursement and coverage of our technologies by
private and government healthcare providers. Profound continues to expand the compatibility of its TULSA-PRO®
System with additional MRI brands to broaden its ability to utilize the global MRI installed base and seek regulatory
approvals of its products in additional international jurisdictions.

Profound is also conducting CAPTAIN (A Comparison of TULSA Procedure vs. Radical Prostatectomy in
Participants with Localized Prostate Cancer), which is a prospective, multi-centre randomized controlled trial of 201
patients aimed at comparing the safety and efficacy of the TULSA procedure (performed with the TULSA-PRO®
system) with radical prostatectomy in men with organ-confined, intermediate-risk, Gleason Score 7 (Grade Group 2
and 3) prostate cancer. Profound is currently recruiting patients for the CAPTAIN trial and the Corporation expects
interim results in 1H 2025.

Profound is also continuing to build TULSA-AI, which is a set of software modules designed to achieve continuous
improvement in clinical outcomes, ablation planning, treatment time reduction, and workflow ease of use
optimization:

e  Thermal boost, Profound’s first TULSA-AI module, allows a TULSA surgeon to provide extra heat at a
tumor region if they suspect that there is extra capsular involvement or protuberance of the prostate tissue
into the muscle of the patient. On September 25, 2023, Profound received FDA 510(k) clearance for the
TULSA-PRO thermal boost. The TULSA-PRO thermal boost has demonstrated successful application in the
following clinical situations: boosting the MRI-visible lesion to ensure reliable heating to the capsule,
boosting in regions with larger prostate radii, and boosting if the lethal heat did not initially reach the target
boundary.

e Profound is also developing the TULSA PRO® contouring assistant, a TULSA-AI module for automating
the TULSA treatment design, which is in the clinical validation phase for FDA submission. Profound expects
to file for FDA clearance for the TULSA-PRO® contouring assistant in Q1 2024,

e In addition, Profound is developing a BPH-specific application using the core TULSA technology. This new
BPH application will also use the TULSA-AI automated treatment design capability, which will allow
Profound’s surgeons to custom design the treatment plan. Profound is seeking to gain FDA clearance for this
module in late 2024.

Profound’s second product, the Sonalleve® system, is CE marked in the EU for the treatment of uterine fibroids and
palliative pain relief associated with metastases in bone and has also been approved by the National Medical Products
Association, the regulatory body in China, for non-invasive treatment of uterine fibroids. In late 2020, Sonalleve®
received Humanitarian Device Exemption approval from the FDA for the treatment of Osteoid Osteoma in the United
States. The Sonalleve® system is only compatible with certain Philips MRIs.

Profound deploys a recurring revenue business model in the United States to market the TULSA-PRO® System,
charging on a per patient basis that includes the supply of our one-time-use devices, use of the system, as well as
Profound’s customer and technological support (“Genius”) services that support each TULSA center with clinical and
patient recruitment. Profound is marketing the Sonalleve® product primarily outside North America in European and
Asian countries, deploying a capital sales model. For both products, outside of North America, Profound generates
most of its revenues from sales of its system in Europe and Asia, where the Corporation deploys a more traditional
hybrid business model, charging for the system separately as a capital sale and an additional per patient charge for the
one-time-use devices and associated Genius services.

Profound believes TULSA has the potential to be a versatile technology for prostate disease with an estimated total
addressable market in the U.S. of approximately 600,000 patients, including addressable new prostate cancer patients



and addressable patients with both prostate cancer and BPH or severe BPH cases that typically require surgical
intervention, representing an estimated $4.8 billion per year addressable market.

For a further description of the Corporation and its business, see the sections entitled “Corporate Structure”, “General
Development of the Business” and “Narrative Description of the Business” in the AIF as well as the Interim MD&A
and the Annual MD&A.

Recent Developments

On May 14, 2024, the Corporation announced that it had received 510(k) clearance from the U.S. Food and Drug
Administration for the Corporation's second TULSA-AI module, Contouring Assistant, for use in conjunction with its
TULSA-PRO® system.

CONSOLIDATED CAPITALIZATION

Since March 31, 2024, the date of the Corporation's most recently completed financial period, there have been no
material changes to the Corporation's share and loan capitalization. The applicable Prospectus Supplement will
describe any material change, and the effect of such material change, on the Corporation's share and loan capitalization
that will result from the issuance of Securities pursuant to such Prospectus Supplement.

USE OF PROCEEDS

The use of the net proceeds from the sale of Securities will be described in a Prospectus Supplement relating to the
specific issuance of such Securities.

SELLING SECURITYHOLDERS

This Prospectus may also, from time to time, relate to the offering of the Common Shares by way of a secondary
offering (each, a “Secondary Offering”) by one or more Selling Shareholders. The terms under which Common
Shares may be offered by Selling Shareholders will be described in the applicable Prospectus Supplement. The
Prospectus Supplement for or including any Secondary Offering will include, without limitation, where applicable:
(i) the names of the Selling Shareholders; (ii) the number and type of Common Shares owned, controlled or directed
by each Selling Shareholder; (iii) the number of Common Shares being distributed for the accounts of each Selling
Shareholder; (iv) the number of Common Shares to be owned, controlled or directed by each Selling Shareholder after
the distribution and the percentage that number or amount represents out of the total number of outstanding Common
Share; (v) whether the Common Shares are owned by the Selling Shareholders, both of record and beneficially, of
record only or beneficially only; (vi) if a Selling Shareholder purchased any of the Common Shares held by him, her
or it in the 12 months preceding the date of the Prospectus Supplement, the date or dates the Selling Shareholder
acquired the Common Shares; (vii) if a Selling Shareholder acquired the Common Shares held by him, her or it in the
12 months preceding the date of the Prospectus Supplement, the cost thereof to the Selling Shareholder in the
aggregate and on a per Common Share basis; and (viii) the Prospectus Supplement will contain, if applicable, the
disclosure required by Item 1.11 of Form 44-101F1 — Short Form Prospectus, and, if applicable, each Selling
Shareholder will file a non-issuer’s submission to jurisdiction form with the corresponding Prospectus Supplement.

PLAN OF DISTRIBUTION

The Corporation may from time to time during the 25-month period that this Prospectus, including any amendments
thereto, remains valid, offer for sale and issue up to an aggregate of US$150,000,000 in Securities hereunder. To the
extent there are any Secondary Offerings, the aggregate amount of Securities that may be offered and sold by the
Corporation hereunder shall be reduced by the aggregate amount of such Secondary Offerings.

The Corporation may offer and sell the Securities to or through underwriters or dealers purchasing as principals and
may also sell directly to one or more purchasers or through agents or pursuant to applicable statutory exemptions. The
Prospectus Supplement relating to a particular offering of Securities will identify each underwriter, dealer or agent, as
the case may be, engaged by the Corporation in connection with the offering and sale of the Securities, the Selling



Shareholder(s), if any, and will set forth the terms of the offering of such Securities, including, to the extent applicable,
any fees, discounts or any other compensation payable to underwriters, dealers or agents in connection with the
offering, the method of distribution of the Securities, the initial issue price, the proceeds that the Corporation will
receive and any other material terms of the plan of distribution. Any initial offering price and discounts, concessions
or commissions allowed or reallowed or paid to dealers may be changed from time to time.

Similarly, one or more Selling Shareholders may sell Common Shares to or through underwriters or dealers purchasing
as principals and may also sell the Common Shares to one or more purchasers directly, through statutory exemptions,
or through agents designated from time to time. See “Selling Shareholders”.

In addition, Securities may be offered and issued in consideration for the acquisition of other businesses, assets or
securities by the Corporation or one of its subsidiaries. The consideration for any such acquisition may consist of the
Securities separately, a combination of Securities or any combination of, among other things, Securities, cash and
assumption of liabilities.

Securities may be sold from time to time in one or more transactions at a fixed price or prices or at prices which may
be changed or at market prices prevailing at the time of sale, at prices related to such prevailing prices or at negotiated
prices. The price at which the Securities will be offered and sold may vary from purchaser to purchaser and during the
period of distribution.

In connection with the sale of the Securities, underwriters, dealers or agents may receive compensation from the
Corporation or from other parties, including in the form of underwriters’, dealers’ or agents’ fees, commissions or
concessions. Underwriters, dealers and agents that participate in the distribution of the Securities may be deemed to
be underwriters for the purposes of applicable Canadian securities legislation and any such compensation received by
them from the Corporation and any profit on the resale of the Securities by them may be deemed to be underwriting
commissions.

In connection with any offering of Securities (other than an ATM distribution), except as otherwise set out in a
Prospectus Supplement relating to a particular offering of Securities, the underwriters, dealers or agents, as the case
may be, may over-allot or effect transactions intended to fix, stabilize, maintain or otherwise affect the market price
of the Securities at a level other than those which otherwise might prevail on the open market. Such transactions may
be commenced, interrupted or discontinued at any time. No underwriter, dealer or agent involved in an ATM
Distribution of any of the Securities under a Prospectus Supplement, and no affiliate of any such underwriter, dealer
or agent, and no person acting jointly or in concert with any such underwriter, dealer or agent, will over-allot any
Securities in connection with their distribution or effect any other transaction that is intended to stabilize or maintain
the market price of the Securities being distributed.

No sale of Common Shares may be effected under this Prospectus by a Selling Shareholder in an ATM Distribution.

Underwriters, dealers or agents who participate in the distribution of the Securities may be entitled, under agreements
to be entered into with the Corporation, to indemnification by the Corporation against certain liabilities, including
liabilities under Canadian securities legislation and the U.S. Securities Act, or to contribution with respect to payments
which such underwriters, dealers or agents may be required to make in respect thereof. Such underwriters, dealers and
agents may be customers of, engage in transactions with, or perform services for, the Corporation in the ordinary
course of business.

Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Securities (other
than Common Shares) will be a new issue of Securities with no established trading market. Accordingly, there
is currently no market through which the Securities (other than Common Shares) may be sold and purchasers
may not be able to resell such Securities purchased under this Prospectus. This may affect the pricing of such
Securities in the secondary market, the transparency and availability of trading prices, the liquidity of such
Securities and the extent of issuer regulation. See “Risk Factors”.

This Prospectus constitutes a public offering of these Securities only in those jurisdictions where they may be lawfully
offered for sale and therein only by persons permitted to sell such Securities.
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EARNINGS COVERAGE RATIO

Earnings coverage ratios will be provided in the applicable Prospectus Supplement relating to any offering of Debt
Securities having a term to maturity in excess of one year, as required by applicable Canadian securities laws.

DESCRIPTION OF SECURITIES
Description of Common Shares

Profound is authorized to issue an unlimited number of Common Shares. As at the date of this Prospectus, there were
24,480,900 Common Shares issued and outstanding. The holders of Common Shares are entitled to: (i) one vote for
each Common Share held at all meetings of shareholders of Profound; (ii) the right to receive any dividend declared
by Profound; and (iii) the right to receive the remaining property and assets of Profound upon dissolution. The
Common Shares are listed and posted for trading on the TSX under the symbol “PRN” and on the Nasdaq under the
symbol “PROF”.

Description of Warrants
The Corporation may issue Warrants. Unless the applicable Prospectus Supplement otherwise indicates, each series
of Warrants will be issued under a separate warrant indenture to be entered into between the Corporation and one or

more banks or trust companies acting as Warrant agent. The applicable Prospectus Supplement will describe the terms
of the Warrants. The description will include, where applicable:

e the designation of the Warrants;

e the aggregate number of Warrants offered,

e the price at which the Warrants will be offered;

e the currency or currencies in which the Warrants will be offered;

e the date on which the right to exercise the Warrants will commence and the date on which the right will
expire;

e the number of the Common Shares that may be purchased upon exercise of the Warrants, and the
procedures that will result in the adjustment of those numbers;

e the exercise price of the Warrants;

e  whether the Warrants are to be issued in registered form, “book-entry only” form, non-certificated
inventory system form, bearer form or in the form of temporary or permanent global securities and the
basis of exchange, transfer and ownership thereof; and

e any other material terms or conditions of the Warrants.
Description of Debt Securities

The following description of Debt Securities sets forth certain general terms and provisions of Debt Securities that
may be offered under this Prospectus and in respect of which a Prospectus Supplement may be filed. The Corporation
will provide particular terms and provisions of a series of Debt Securities and a description of how the general terms
and provisions described below may apply to that series in the Prospectus Supplement relating to such series.
Prospective investors should rely on information in the applicable Prospectus Supplement if it is different from the
following information.
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Debt Securities will be issued under one or more indentures (each, a “Debt Indenture”), in each case between the
Corporation and an appropriately qualified financial institution authorized to carry on business as a trustee (each,
a “Trustee”). The description below is not exhaustive and is subject to, and qualified in its entirety by reference to,
the detailed provisions of the applicable Debt Indenture. Accordingly, reference should also be made to the applicable
Debt Indenture, a copy of which will be filed by the Corporation with applicable provincial and territorial securities
commissions or similar regulatory authorities in Canada after it has been entered into, and will be available
electronically on SEDAR+ under the profile of the Corporation which can be accessed at www.sedarplus.ca.

Debt Securities may be offered separately or in combination with one or more other Securities. The Corporation may
also, from time to time, issue Debt Securities and incur additional indebtedness other than pursuant to Debt Securities
issued under this Prospectus.

Debt Securities may be issued from time to time in one or more series. The Corporation may specify a maximum
aggregate principal amount for the Debt Securities of any series and, unless otherwise provided in the applicable
Prospectus Supplement, a series of Debt Securities may be reopened for issuance of additional Debt Securities of that
series.

A Prospectus Supplement relating to a particular series of Debt Securities will describe the terms of the Debt Securities
being offered including, where applicable, the following:

e the specific designation and any limit on the aggregate principal amount of the Debt Securities;

e the currency or currency units for which the Debt Securities may be purchased and in which the principal
and any premium or interest is payable (in either case, if other than Canadian dollars);

e the offering price (at par, at a discount or at a premium) of the Debt Securities;
e the date(s) on which the Debt Securities will be issued and delivered;

e the date(s) on which the Debt Securities will mature, including any provision for the extension of a
maturity date, or the method of determining such date(s);

e the rate(s) per annum (either fixed or floating) at which the Debt Securities will bear interest (if any)
and, if floating, the method of determining such rate(s);

e the date(s) from which any interest obligation will accrue and on which interest will be payable, and the
record date(s) for the payment of interest or the method of determining such date(s);

e if applicable, the provisions for subordination of the Debt Securities to other indebtedness of the
Corporation;

e the identity of the Trustee under the applicable Debt Indenture pursuant to which the Debt Securities are
to be issued;

e any redemption terms, or terms under which the Debt Securities may be defeased prior to maturity;
e any repayment or sinking fund provisions;
e any events of default applicable to the Debt Securities;

e whether the Debt Securities are to be issued in registered form or in the form of temporary or permanent
global securities, and the basis of exchange, transfer and ownership thereof;
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e any exchange or conversion terms;

e if applicable, the ability of the Corporation to satisfy all or a portion of any redemption of the Debt
Securities, payment of any premium or interest thereon, or repayment of the principal owing upon the
maturity through the issuance of securities of the Corporation or of any other entity, and any restrictions
on the persons to whom such securities may be issued;

e provisions applicable to amendment of the Debt Indenture; and

e any other material terms, conditions or other provisions (including covenants) applicable to the Debt
Securities.

A Prospectus Supplement may include specific variable terms pertaining to the Debt Securities that are not within the
alternatives and parameters described in this Prospectus.

Unless otherwise indicated in the applicable Prospectus Supplement, the Debt Securities will be direct unsecured
obligations of the Corporation. The Debt Securities will be senior or subordinated indebtedness of the Corporation as
described in the applicable Prospectus Supplement. If the Debt Securities are senior indebtedness, they will rank
equally and rateably with all other unsecured indebtedness of the Corporation from time to time issued and outstanding
which is not subordinated. If the Debt Securities are subordinated indebtedness, they will be subordinated to senior
indebtedness of the Corporation as described in the applicable Prospectus Supplement, and they will rank equally and
rateably with other subordinated indebtedness of the Corporation from time to time issued and outstanding as
described in the applicable Prospectus Supplement. The Corporation reserves the right to specify in a Prospectus
Supplement whether a particular series of subordinated Debt Securities is subordinated to any other series of
subordinated Debt Securities.

Description of Subscription Receipts

Subscription Receipts may be offered separately or together with Securities. The Subscription Receipts will be issued
under one or more subscription receipt agreements that will be entered into by the Corporation and an escrow agent
at the time of issuance of the Subscription Receipts.

A Subscription Receipt will entitle the holder thereof to receive a Common Share and/or other Securities, for no
additional consideration, upon the completion of a particular transaction or event, typically an acquisition of the assets
or securities of another entity by the Corporation or one or more of its subsidiaries. The subscription proceeds from
an offering of Subscription Receipts will be held in escrow by an escrow agent pending the completion of a transaction
or the termination time (the time at which the escrow terminates regardless of whether the transaction or event has
occurred). Holders of Subscription Receipts will receive Common Shares and/or other Securities upon the completion
of the particular transaction or event or, if the transaction or event does not occur by the termination time, a return of
the subscription funds for their Subscription Receipts together with any interest or other income earned thereon.
Holders of Subscription Receipts are not shareholders of the Corporation.

The particular terms and provisions of Subscription Receipts offered by any Prospectus Supplement, and the extent to
which the general terms and provisions described below may apply to them, will be described in the Prospectus
Supplement filed in respect of such Subscription Receipts. The description will include, where applicable:

e the number of Subscription Receipts offered;
e the price at which the Subscription Receipts will be offered,

e the terms, conditions and procedures pursuant to which the holders of Subscription Receipts will become
entitled to receive Common Shares and/or other Securities;
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e the number of Common Shares and/or other Securities that may be obtained upon exercise of each
Subscription Receipt;

e the designation and terms of any other Securities with which the Subscription Receipts will be offered,
if any, and the number of Subscription Receipts that will be offered with each such Security;

e the terms relating to the holding and release of the gross proceeds from the sale of the Subscription
Receipts plus any interest and income earned thereon;

e the material income tax consequences of owning, holding and disposing of the Subscription Receipts;
and

e any other material terms and conditions of the Subscription Receipts including, without limitation,
transferability and adjustment terms and whether the Subscription Receipts will be listed on a stock
exchange.

Description of Units

The Corporation may issue Units comprised of one or more of the other Securities described in this Prospectus in any
combination. Each Unit will be issued so that the holder of the Unit is also the holder of each Security included in the
Unit. Thus, the holder of a Unit will have the rights and obligations of a holder of each included Security. A unit
agreement, if any, under which a Unit is issued may provide that the Securities included in the Unit may not be held

or transferred separately, at any time or at any time before a specified date. The applicable Prospectus Supplement
will describe the terms of the Units. The description will include, where applicable:

e the designation of the Units and of the Securities comprising the Units;
e the aggregated number of Units offered;

e the price at which the Units will be offered;

e the currency or currencies in which the Units will be offered;

e any provisions for the issuance, payment, settlement, transfer or exchange of the Units or of the
Securities comprising the Units;

o  whether the Units and the securities comprising the Units are to be issued in registered form, “book-
entry only” form, non-certificated inventory system form, bearer form or in the form of temporary or
permanent global securities and the basis of exchange, transfer and ownership thereof; and

e any other material terms or conditions of the Units.
TRADING PRICE AND VOLUME
Information regarding trading price and volume of the Securities will be provided as required for all of the
Corporation's issued and outstanding Securities that are listed on any securities exchange, as applicable, in each
Prospectus Supplement.

PRIOR SALES

Information in respect of prior sales of the Common Shares or other Securities distributed under this Prospectus and
for securities that are convertible or exchangeable into Common Shares or such other Securities within the previous
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12-month period will be provided, as required, in a Prospectus Supplement with respect to the issuance of the Common
Shares or other Securities pursuant to such Prospectus Supplement.

CERTAIN INCOME TAX CONSIDERATIONS

The applicable Prospectus Supplement will describe certain material Canadian federal income tax consequences to an
investor of the acquisition, ownership and disposition of any Securities offered thereunder. The applicable Prospectus
Supplement may also describe certain United States federal income tax considerations generally applicable to the
acquisition, ownership and disposition of any Securities offered thereunder by an investor who is a United States
person.

RISK FACTORS

Before deciding to invest in any Securities, prospective purchasers in the Securities should consider carefully the risk
factors and the other information contained and incorporated by reference in this Prospectus and the applicable
Prospectus Supplement relating to a specific offering of Securities before purchasing the Securities. An investment in
the Securities offered hereunder is speculative and involves a high degree of risk. Information regarding the risks
affecting the Corporation and its business is provided in the documents incorporated by reference in this Prospectus.
Additional risks and uncertainties not known to the Corporation or that management currently deems immaterial may
also impair the Corporation’s business, financial condition, results of operations or prospects. See “Documents
Incorporated by Reference”.

EXEMPTION

Pursuant to a decision of the Autorités des marchés financiers dated June 6, 2024, the Corporation has obtained an
exemption from the requirement to translate into French this Prospectus to be filed in connection therewith and any
Prospectus Supplement to be filed in connection with an ATM Distribution (including any documents incorporated
by reference therein). The exemption is subject to the condition that the Corporation files a French version of this
Prospectus and any Prospectus Supplement (other than a Prospectus Supplement with respect to an ATM Distribution)
before it proceeds to any distribution of securities in Québec other than an ATM Distribution.

LEGAL MATTERS

There are no legal proceedings that the Corporation is or was a party to, or that any of its property is or was a subject
of, that were or are material to the Corporation, nor are any such legal proceedings known to the Corporation to be
contemplated which could be deemed material to the Corporation.

To the knowledge of management of the Corporation, there have not been any penalties or sanctions imposed against
the Corporation by a court relating to securities legislation or by a securities regulatory authority, nor have there been
any other penalties or sanctions imposed by a court or regulatory body against the Corporation that would likely be
considered important to a reasonable investor in making an investment decision, and the Corporation has not entered
into any settlement agreement before a court relating to securities legislation or with a securities regulatory authority.

INTEREST OF EXPERTS

Certain legal matters relating to the offering of the Securities hereunder will be passed upon by Mintz LLP on behalf
of the Corporation. As at the date hereof, the partners and associates of Mintz LLP and its designated professionals,
as a group, beneficially own, directly or indirectly, less than 1% of the outstanding Common Shares.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The Corporation’s independent registered public accounting firm is PricewaterhouseCoopers LLP, Chartered
Professional Accountants, who issued a Report of Independent Registered Public Accounting Firm dated March 7,
2024 in respect of the Corporation’s consolidated financial statements as at December 31, 2023 and 2022 and for the
years then ended. PricewaterhouseCoopers LLP has advised that they are independent with respect to the Corporation
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within the meaning of the Chartered Professional Accountants of Ontario Code of Professional Conduct and the rules
of the SEC and the requirements of PCAOB Rule 3520, Auditor Independence.

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

ENFORCEABILITY OF CIVIL LIABILITIES

The Corporation is governed by the laws of Ontario and its principal place of business is outside the United States.
The majority of the directors and officers of the Corporation and the experts named herein are resident outside of the
United States and a substantial portion of the Corporation’s assets and the assets of such persons are located outside
of the United States. Consequently, it may be difficult for United States purchasers to effect service of process within
the United States on the Corporation, its directors or officers or such experts, or to realize in the United States on
judgments of courts of the United States predicated on civil liabilities under the U.S. Securities Act. Purchasers should
not assume that Canadian courts would enforce judgments of United States courts obtained in actions against the
Corporation or such persons predicated on the civil liability provisions of the United States federal securities laws or
the securities or “blue sky” laws of any state within the United States or would enforce, in original actions, liabilities
against the Corporation or such persons predicated on the United States federal securities or any such state securities
or “blue sky” laws.

The Corporation filed with the SEC, concurrently with the Registration Statement, an appointment of agent for service
of process on Form F-X. Under the Form F-X, the Corporation appointed Profound Medical (U.S.) Inc. as its agent
for service of process in the United States in connection with any investigation or administrative proceeding conducted
by the SEC, and any civil suit or action brought against or involving the Corporation in a United States court, arising
out of or related to or concerning the offering of Securities under the Registration Statement.

PURCHASERS’ STATUTORY AND CONTRACTUAL RIGHTS

Unless provided otherwise in a Prospectus Supplement, the following is a description of a purchaser’s statutory rights.
Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an
agreement to purchase securities. This right may be exercised within two business days after receipt or deemed receipt
of a prospectus and any amendment. In several of the provinces, the securities legislation further provides a purchaser
with remedies for rescission or, in some jurisdictions, revision of the price, or damages if the prospectus and any
amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission,
revision of the price, or damages are exercised by the purchaser within the time limit prescribed by the securities
legislation of the province in which the purchaser resides. The purchaser should refer to any applicable provisions of
the securities legislation of the province in which the purchaser resides for the particulars of these rights or consult
with a legal advisor. However, purchasers of Securities distributed under an ATM Distribution by the Corporation do
not have the right to withdraw from an agreement to purchase the Securities and do not have remedies of rescission
or, in some jurisdictions, revisions of the price, or damages for non-delivery of the prospectus, prospectus supplement,
and any amendment relating to the Securities purchased by such purchaser because the prospectus, prospectus
supplement, and any amendment relating to the Securities purchased by such purchaser will not be sent or delivered,
as permitted under Part 9 of National Instrument 44-102 - Shelf Distributions.

Securities legislation in some provinces and territories of Canada further provides purchasers with remedies for
rescission or, in some jurisdictions, revisions of the price or damages if the prospectus, prospectus supplement, and
any amendment relating to securities purchased by a purchaser contains a misrepresentation. Those remedies must be
exercised by the purchaser within the time limit prescribed by securities legislation. Any remedies under securities
legislation that a purchaser of Securities distributed under an ATM Distribution by the Corporation may have against
the Corporation or its agents for rescission or, in some jurisdictions, revisions of the price, or damages if the
prospectus, prospectus supplement, and any amendment relating to securities purchased by a purchaser contain a
misrepresentation will remain unaffected by the non-delivery of the prospectus referred to above.

Original Canadian purchasers of Securities which are convertible, exchangeable or exercisable into other securities of
the Corporation will have a contractual right of rescission against the Corporation in respect of the conversion,
exchange or exercise of such Securities. The contractual right of rescission will entitle such original Canadian
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purchasers to receive the amount paid for such Securities (and any additional amount paid upon conversion, exchange
or exercise), upon surrender of the underlying securities acquired upon such conversion, exchange or exercise, in the
event that this Prospectus, the applicable Prospectus Supplement or any amendment contains a misrepresentation,
provided that: (i) the conversion, exchange or exercise takes place within 180 days of the date of the purchase of the
convertible, exchangeable or exercisable security under this Prospectus; and (ii) the right of rescission is exercised
within 180 days of the date of the purchase of the convertible, exchangeable or exercisable security under this
Prospectus. This contractual right of rescission will be consistent with the statutory right of rescission described under
section 130 of the Securities Act (Ontario), and is in addition to any other right or remedy available to original
purchasers under section 130 of the Securities Act (Ontario) or otherwise at law. In an offering of Securities which are
convertible, exchangeable or exercisable into other securities of the Corporation, prospective purchasers are cautioned
that the statutory right of action for damages for a misrepresentation contained in a prospectus is limited, in certain
provincial securities legislation, to the amount paid for the Securities. This means that, under the securities legislation
of certain provinces, if the purchaser pays additional amounts upon conversion, exchange or exercise of the security,
those amounts may not be recoverable under the statutory right of action for damages that applies in those provinces.
The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province for the
particulars of this right of action for damages or consult with a legal advisor. This contractual right of rescission does
not extend to holders of Securities who acquire such Securities from an initial purchaser, on the open market or
otherwise.

AGENT FOR SERVICE OF PROCESS

Messrs. Arthur Rosenthal, Brian Ellacott and Arun Menawat, directors of the Corporation, reside outside of Canada.
Messrs. Rosenthal and Ellacott have appointed the Corporation as their agent for service of process in Ontario.
Purchasers are advised that it may not be possible for prospective purchasers to enforce judgements obtained in Canada
against a person that resides outside of Canada, even if such person has appointed an agent for service of process. The
Corporation’s head office is located at 2400 Skymark Avenue, Unit 6, Mississauga, Ontario, L4W 5KS5.



CERTIFICATE OF THE CORPORATION
Dated: June 14, 2024

This preliminary short form base shelf prospectus, together with the documents incorporated herein by reference, will,
as of the date of the last supplement to this Prospectus relating to the securities offered by this prospectus and the
supplement(s), constitute full, true and plain disclosure of all material facts relating to the securities offered by this
prospectus and the supplement(s) as required by the securities legislation of each of the provinces and territories of
Canada.

(signed) “Arun Menawat” (signed) “Rashed Dewan”
Arun Menawat Rashed Dewan
Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors

(signed) “Arthur Rosenthal” (signed) “Brian Ellacott”

Arthur Rosenthal Brian Ellacott
Director Director



