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This short form prospectus (the “Prospectus”) qualifies the distribution (the “Offering”) of a minimum of ● Units (the “Units”) of Helius Medical 
Technologies, Inc. (“Helius” or the “Company”) at a price of $● per Unit (the “Offering Price”) for gross proceeds of $8,000,000 (the “Minimum 
Offering”) and a maximum of ● Units at the Offering Price for gross proceeds of $20,000,000 (the “Maximum Offering”).  Each Unit will consist 
of one Class A common share in the capital of the Company (a “Unit Share”) and one half of one Class A common share purchase warrant (each 
whole warrant, a “Warrant”).  Each Warrant will entitle the holder thereof to acquire, subject to adjustment in certain circumstances, one Class A 
common share in the capital of the Company (each, a “Warrant Share”) at an exercise price of $● on or before 4:00 p.m. (Eastern Time) on the date 
that is 36 months from the Closing Date (as defined herein). The Units are being offered and sold pursuant to the terms of an agency agreement (the 
“Agency Agreement”) dated ● between Helius and Mackie Research Capital Corporation (“Mackie” or the “Agent”), as agent. The Offering Price 
was determined by arm’s length negotiations between the Company and the Agent. See “Plan of Distribution”. 

The Class A common shares of the Company (the “Common Shares”) are listed on the Canadian Securities Exchange (the “CSE”) under the symbol 
“HSM”. The Common Shares are also quoted on the OTCQB under the symbol “HSDT”. On January 12, 2016, the last trading day prior to the 
announcement of the Offering and the filing of this Prospectus, the closing price of the Common Shares on the CSE was $1.18 per Common Share. 
The Company will apply to list the Unit Shares, the Warrant Shares, the Compensation Option Shares (as defined herein) and the Compensation 
Option Warrant Shares (as defined herein) to be distributed hereunder on the CSE. Listing will be subject to the Company fulfilling all the listing 
requirements of the CSE. It is a condition to the completion of this Offering that the Common Shares, including the Unit Shares, Warrant Shares, 
Compensation Option Shares and Compensation Option Warrant Shares to be listed on the Toronto Stock Exchange (“TSX”). 

Price $● per Unit 
 
  

Price to the Public 
  

Agent’s Fee(1) 
 Net Proceeds 

to Helius(2) 
Per Unit ............................................................................ $●  $●  $● 
Minimum Offering(3) ........................................................ $8,000,000  $480,000  $7,520,000 
Maximum Offering(4) ........................................................ $20,000,000  $1,200,000  $18,800,000 



ii 

_____________ 
Notes: 

(1) In consideration of the services rendered by the Agent in connection with the Offering, Helius has agreed to pay the Agent a cash fee equal to 6% of the gross 
proceeds of the Offering (including in respect of any exercise of the Option (as defined herein)) (the “Agent’s Fee”). The Company has also agreed to grant the 
Agent non-transferable compensation options (the “Compensation Options”) exercisable to purchase that number of Units as is equal to 6% of the aggregate 
number of Units issued and sold under the Offering, including any Units sold pursuant to the exercise of the Option. Each Compensation Option will entitle the 
holder thereof to acquire one additional unit (a “Compensation Option Unit”) at the Offering Price until the date which is 24 months following the Closing Date 
(as defined herein).  Each Compensation Option Unit will consist of one Common Share (a “Compensation Option Share”) and one-half of one Warrant (a 
“Compensation Option Warrant”).  Each whole Compensation Option Warrant will entitle the holder thereof to acquire one Common Share (a 
“Compensation Option Warrant Share”) at an exercise price of $● per Compensation Option Warrant Share, at any time until 4:00 p.m. (Eastern time) on the 
date that is 36 months following the Closing Date. This Prospectus also qualifies the distribution of the Compensation Options and the securities issuable upon 
exercise of the Compensation Options. See “Plan of Distribution”.  

(2) Before deducting the expenses related to this Offering, estimated at $700,000, which, together with the Agent’s Fee, will be paid by Helius from the proceeds of 
the Offering. See “Use of Proceeds”.  

(3) Completion of the Offering is subject to achievement of the Minimum Offering. The Offering will not be completed and no subscription funds will be advanced to 
the Company unless the Minimum Offering has been raised. 

(4)  Helius has granted to the Agent an over-allotment option (the “Option”), exercisable in whole or in part at any time and from time to time until the date that is 30 
days from and including the Closing Date, to purchase up to an additional 15% of the number of Units (the “Over-Allotment Units”) sold under the Offering on 
the same terms as set forth above to cover over-allotments, if any, and for market stabilization purposes. If the Offering is fully subscribed and the Option is 
exercised in full, the total price to the public, Agent’s Fee and net proceeds to Helius before deducting estimated expenses of $700,000 will be $23,000,000, 
$1,380,000 and $21,620,000, respectively.  

A purchaser who acquires Over-Allotment Units forming part of the Agent’s over-allocation position acquires those Over-Allotment Units under this 
Prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise of the Option or secondary market purchases.  

The following table sets out the maximum number of securities that may be issued by Helius to the Agent pursuant to the Option and Compensation 
Options.  

Agent’s position  
Maximum size or number 

of securities available(1)  
Exercise period or 
Acquisition date  Exercise price 

Option(2)  Up to 15% of the number of 
Units issued under the 

Offering 

 At any time up to 30 days 
from and including the 

Closing Date 

 $● per Over-Allotment Unit 

Compensation Options(3)  Up to ● Compensation 
Options 

 Up to 24 months after the 
Closing Date  

 $● per Compensation Option 
Unit 

Total securities under 
option issuable to the Agent 

 ●     

_____________ 
Notes: 

(1) Assumes completion of the Maximum Offering. 
(2) This Prospectus also qualifies the grant of the Option and the distribution of the securities issuable upon the exercise of the Option. See “Plan of Distribution”. 
(3) This Prospectus also qualifies the distribution of the Compensation Options and the securities issuable upon exercise of the Compensation Options. See “Plan of 

Distribution”.  

Unless the context otherwise requires, when used in this Prospectus, all references to “Units” includes the Over-Allotment Units isssuable upon 
exercise of the Option and all references to “Unit Shares”, “Warrants” and “Warrant Shares” assumes the exercise of the Option and includes all 
securities issuable thereunder. 

All references to “Offered Securities” in this Prospectus includes the Units, the Unit Shares, the Warrants, the Warrant Shares, the Compensation 
Options and the securities issuable upon exercise of the Compensation Options. 

There is currently no market through which the Warrants may be sold and purchasers may not be able to resell the Warrants. This may affect the 
pricing of the Warrants in the secondary market, the transparency and availability of trading prices, the liquidity of the Warrants and the extent of 
issuer regulation. The Company has agreed to use commercially reasonable efforts to obtain approval from the TSX to list the Warrants on the TSX. 
Listing will be subject to the Company fulfilling all of the listing requirements of the TSX, including distribution of the Warrants to a minimum 
number of public security holders. See “Risk Factors”. 
 
The Offering is not underwritten or guaranteed by any person. The Agent conditionally offers the Units on a best-efforts agency basis, subject to 
prior sale, if, as and when issued by Helius and accepted by the Agent in accordance with the terms and conditions contained in the Agency 
Agreement and subject to the approval of certain legal matters on behalf of Helius by Blake, Cassels & Graydon LLP and on behalf of the Agent by 
Dentons Canada LLP. The Agent has agreed to act, and the Company has appointed the Agent, as agent to the Company to offer the Units for sale. 

Subject to applicable laws, the Agent may, in connection with the Offering, effect transactions which stabilize or maintain the market price of the 
Common Shares at levels other than those which might otherwise prevail on the open market. Such transactions, if commenced, may be discontinued 
at any time. The Agent may offer the Units at a price lower than that stated above. See “Plan of Distribution”. 
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An investment in the Units should be considered speculative due to various factors, including the nature of the Company’s business. The risk 
factors outlined or incorporated by reference in this Prospectus should be carefully reviewed and considered by prospective purchasers in 
connection with their investment in the Units. See “Forward-Looking Statements” and “Risk Factors”. 

Subscriptions for the Units will be received subject to rejection or allotment in whole or in part, and the right is reserved to close the subscription 
books at any time without notice. The closing of the Offering is expected to occur on or about ●, or such later date as the Company and the Agent 
may agree (the “Closing Date”), but in any event no later than the date that is 90 days following the date that a receipt for the final short form 
prospectus is issued by the applicable securities commissions. 

The Offering will be conducted under the book-based system in the Canadian jurisdictions where the Units are being sold. A subscriber in a Canadian 
jurisdiction where the Units are being sold who purchases Units will receive a customer confirmation from the registered dealer through which Units 
are purchased and who is a CDS Clearing and Depository Services Inc. (“CDS”) depository-service participant. CDS will record the CDS 
participants who hold Unit Shares or Warrants on behalf of owners who have purchased them in accordance with the book-based system.  

No certificates will be issued to Canadian purchasers. Definitive certificates for the Unit Shares and Warrants that may be issued in connection with 
the sale of Units in the United States under the Private Placement (as defined herein) will be available at the closing of the Offering. See “Plan of 
Distribution.” 

Certain legal matters relating to the Offered Securities will be passed upon by Blake, Cassels & Graydon LLP, on behalf of the Company, and by 
Dentons Canada LLP on behalf of the Agent. 

In this Prospectus, references to “Helius”, the “Company”, “we”, “us” and “our” refer to Helius Medical Technologies, Inc. and/or, as applicable, one 
or more of its subsidiaries on a consolidated basis.  

Helius’ head office is located at 41 University Drive, Suite 400, Newtown, Pennsylvania, 18940 and its registered office is located at CT Corporation 
System, 1908 Thomes Avenue, Cheyenne, Wyoming, 82001. 
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ABOUT THIS PROSPECTUS 

You should rely only on the information contained or incorporated by reference in this Prospectus and are not entitled to rely on only 
certain parts of the information contained or incorporated by reference in this Prospectus to the exclusion of the remainder. The 
Company and the Agent have not authorized anyone to provide investors with different or additional information. If anyone provides 
you with different or additional information, you should not rely on it. The Company and the Agent are not making an offer to sell or 
seeking an offer to buy the Units in any jurisdiction where the offer or sale is not permitted. Prospective investors should assume that 
the information contained in this Prospectus is accurate only as of the date on the front of this Prospectus and that information 
contained in any document incorporated by reference is accurate only as of the date of that document, regardless of the time of 
delivery of this Prospectus or of any sale of Units pursuant hereto. The Company’s business, financial condition, results of operations 
and prospects may have changed since those dates. 

The Company has not done anything that would permit the offering or distribution of our securities under this Prospectus in any 
jurisdiction where action for that purpose is required, other than in each of the provinces of Canada, except Québec. Investors are 
required to inform themselves about, and to observe any restrictions relating to, any offering or distribution of our securities under this 
Prospectus. 

Market data and certain industry forecasts used in this Prospectus and the documents incorporated by reference in this Prospectus were 
obtained from market research, publicly available information and industry publications. Management of the Company believes that 
these sources are generally reliable, but the accuracy and completeness of this information is not guaranteed. Neither the Company nor 
the Agent has independently verified such information, and neither the Company nor the Agent makes any representation as to the 
accuracy of such information. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Blake, Cassels & Graydon LLP, counsel to the Company, and Dentons Canada LLP, counsel to the Agent, based on 
the current provisions of the Income Tax Act (Canada) (the “Tax Act”) and the regulations thereunder (the “Regulations”), provided 
that (i) the Common Shares are listed on a “designated stock exchange” for the purposes of the Tax Act (which currently includes the 
CSE) on the date hereof and (ii) in the case of the Warrants, the Company is not a “connected person” under the Registered Plans (as 
defined herein), the Unit Shares, Warrants and Warrant Shares will be “qualified investments” under the Tax Act and the Regulations 
for a trust governed by a “registered retirement savings plan” (“RRSP”), “registered retirement income fund” (“RRIF”), “tax-free 
savings account” (“TFSA”), “registered education savings plan”, “deferred profit sharing plan” or “registered disability savings plan” 
(as those terms are defined in the Tax Act) (each, a “Registered Plan”).  A “connected person” under a Registered Plan is defined as 
a person who is an annuitant, a beneficiary, an employer or a subscriber under, or a holder of, the Registered Plan and any person who 
does not deal at arm’s length with that person. The Warrants will also be “qualified investments” if the Warrants are listed on a 
“designated stock exchange” for purposes of the Tax Act. 

Notwithstanding that the Unit Shares, Warrants and Warrant Shares may be “qualified investments” for a TFSA, RRSP or RRIF (a 
“Registered Plan”), if the Unit Shares, Warrants, or Warrant Shares are a “prohibited investment” within the meaning of the Tax Act 
for a Registered Plan, the holder or annuitant of the Registered Plan, as the case may be, will be subject to penalty taxes as set out in 
the Tax Act.  The Unit Shares, Warrants and Warrant Shares will generally not be a prohibited investment for a Registered Plan if the 
holder or annuitant, as the case may be, (a) deals at arm’s length with the Company for the purposes of the Tax Act, and (b) does not 
have a “significant interest” (as defined for purposes of the prohibited investment rules in the Tax Act) in the Company. In addition, 
the Unit Shares and Warrant Shares will not be a prohibited investment if the Unit Shares are “excluded property” (as defined in the 
Tax Act for purposes of the prohibited investment rules) for a Registered Plan. 

Prospective purchasers who intend to invest through a Registered Plan should consult their own tax advisers with respect to whether 
Unit Shares, Warrants and Warrant Shares would be a prohibited investment having regard to their particular circumstances.  

FORWARD-LOOKING STATEMENTS 

This Prospectus, including the documents incorporated by reference herein, contains forward-looking statements and forward-looking 
information as such terms are defined under applicable Canadian securities legislation. All statements other than statements of 
historical fact contained in this Prospectus and the documents incorporated by reference herein constitute forward-looking statements 
and forward-looking information, including, without limitation, statements containing the words “believe”, “may”, “plan”, “should”, 
“predict”, “potential”, “will”, “estimate”, “continue”, “anticipate”, “intend”, “expect”, “seek”, “mission”, “goal” and similar words, 
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variations, expressions or the negative thereof. Forward-looking statements are necessarily based on estimates and assumptions made 
by management of the Company in light of experience and perception of historical trends, current conditions and expected future 
developments, as well as the factors management of the Company believes are appropriate. Forward-looking statements and 
forward-looking information in this Prospectus and the documents incorporated by reference herein include but are not limited to 
statements relating to:  

 the completion and closing of the Offering and the timing thereof; 

 the satisfaction of the conditions to closing of the Offering, including the receipt, in a timely manner, of regulatory and other 
required approvals and clearances, including the approval of the TSX for the listing of the Common Shares, including Unit 
Shares, Warrant Shares, Compensation Option Shares and Compensation Option Warrant Shares on the TSX; 

 the use of the net proceeds of the Offering;  

 the Company’s expectations regarding its revenue, expenses and operations and ability of the Company to achieve such 
expectations; 

 the Company’s anticipated cash needs and its needs for additional financing; 

 the Company’s ability to obtain funding for its operations, including research funding; 

 the Company’s ability to protect, maintain and enforce its intellectual property rights; 

 the benefits and risks of the Company’s products as compared to others; 

 the Company’s ability to defend itself against third-party claims of infringement or violation of, or other conflicts with, 
intellectual property rights by the Company; 

 the Company’s future growth plans; 

 the Company’s estimate of the size of the potential markets for its products; 

 the timing and amount of reimbursement for the Company’s products;   

 the cost of post-market regulation if the Company receives necessary regulatory clearances; 

 the Company’s ability to advance its product candidates into, and successfully complete, clinical trials; 

 the therapeutic benefits, effectiveness and safety of the Company’s product candidates; 

 the Company’s selection and licensing of products; 

 the Company’s ability to attract and retain customers; 

 the success and pricing of other competing therapies that are currently or may become available; 

 the Company’s ability to attract and retain qualified personnel; 

 the manufacturing capacity of third-party manufacturers for the Company’s products; 

 the Company needing to do a technology transfer to a scale manufacturer once the product is launched; 

 sources of revenues and anticipated revenues, including contributions from distributors and collaborators, product sales, 
license agreements and other collaborative efforts for the development and commercialization of products; 

 the Company’s expectations regarding regulatory requirements in the U.S. and Canada; 

 whether the Company will receive, and the timing and costs of obtaining, regulatory clearances in the U.S. and Canada; 

 the competition the Company faces from other companies, research organizations, academic institutions and government 
agencies, and the risks such competition pose to the Company’s products; 

 the rate and degree of market acceptance of the Company’s products; 

 the building of the physical therapist infrastructure to coincide with the launch of the Company’s Portable Neuromodulation 
Stimulator (“PoNS™”) device; 

 regulatory developments and the regulatory environments in which the Company operates; and 
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 anticipated trends and challenges in the Company’s business and the markets in which it operates. 

Such statements reflect management of the Company’s current views with respect to future events and are subject to risks and 
uncertainties and are necessarily based upon a number of estimates and assumptions that, while considered reasonable by Helius, are 
inherently subject to significant business, economic, competitive, political and social uncertainties and contingencies. The factors and 
assumptions used by management of the Company to develop such forward-looking statements include, but are not limited to, 
obtaining positive results of clinical trials, obtaining regulatory clearances, general business and economic conditions, the availability 
of financing on reasonable terms, the Company’s ability to attract and retain skilled staff, market competition, the assumption that our 
current good relationships with our manufacturer and other third parties will be maintained, the products and technology offered by 
the Company’s competitors and the Company’s ability to protect patents and proprietary rights. In addition to the foregoing, many 
factors could cause our actual results, performance or achievements to be materially different from any future results, performance, or 
achievements that may be expressed or implied by such forward-looking statements, including, among others: 

 risks related to the Offering including, but not limited to, the closing of the Offering; the completion of the Offering being 
subject to achievement of the Minimum Offering; there being no current market for the Warrants; the Company’s ability to 
operate as a going concern; the existence of an active, liquid market; risks relating to negative cash flow; discretion in the use 
of proceeds; future dilution and liquidity of Common Shares; risks related to forward-looking information; the Company’s 
management identifying a material weakness in the Company’s internal control over financial reporting; non-U.S. investors 
having difficulty effecting service of process against the Company or enforcing judgments against the Company in courts of 
non-U.S. jurisdictions; and the offering restrictions and limitations on resale of the Unit Shares, Warrants and Warrant Shares 
in the United States imposed by Regulation S and the U.S. Securities Act;  

 risks related to the Company’s limited operating history; 

 the Company being dependent on the ability and expertise of its Chief Executive Officer, Chief Financial Officer, Chief 
Medical Officer and a very limited number of employees; 

 the Company having incurred losses since its inception and its anticipation that it will continue to incur substantial net losses 
for the foreseeable future and may never achieve or sustain profitability; 

 risks relating to the Company requiring additional financing to carry out its plan of operations; 

 the Company’s independent registered public accounting firm having included an explanatory paragraph relating to the 
Company’s ability to continue as a going concern in its report on the Company’s audited financial statements for the year 
ended March 31, 2015; 

 the Company’s failure to maintain effective internal controls over financial reporting; 

 risks related to the Company raising additional capital by issuing securities or through debt financing or licensing 
arrangements that may cause dilution to existing shareholders, restrict its operations or require the Company to relinquish 
proprietary rights; 

 risks concerning the Company only having one product candidate, which is still in development, and the Company not having 
obtained clearance from the United States Food and Drug Administration (the “FDA”) or Health Canada with respect thereto; 

 the Company’s dependence on outside scientists and third-party research institutions for its research and development in 
order to be able to commercialize its product candidates;  

 the risk that if the Company fails to obtain FDA clearance for commercialization of or otherwise fails to ensure that the 
PoNS™ device is available for purchase by the U.S. Government by December 31, 2017, the Company will be subject to 
significant risk of loss of data and proprietary rights and a US$2,000,000 contract penalty payable to A&B pursuant to 
Section 7(f) of the Strategic Agreement (as such terms are defined below under the heading “Helius Medical Technologies, 
Inc.”); 

 the risk that the Strategic Agreement may be terminated; 

 risks related to the limited market awareness of the Company and its product;  

 risks related to the neuromodulation market being new and growing but undefined; 

 the Company’s PoNS™ technology being a new “untested” form of neurostimulation therapy and the medical community 
tending to be very conservative in adopting new therapies; 

 risks related to the Company needing to expand its products beyond its single product by commercializing new product 
candidates, and the Company not being able to do so in a timely fashion and at expected costs, or at all; 
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 the Company cannot provide assurances that the development by others of new or improved devices or products will not 
result in the Company’s present and future products from becoming obsolete; 

 if the Company’s intellectual property protection is inadequate, competitors may gain access to the Company’s technology 
and undermine its competitive condition and any successful intellectual property challenges or infringement proceedings 
against us could have a material adverse effect on the Company’s business, financial condition, or results of operations; 

 the Company being subject to various litigation claims and legal proceedings, including intellectual property litigation, such 
as patent infringement claims, which may result in the Company being liable for damages and having to alter or cease certain 
of its business practices or product lines; 

 risks related to technologies and products used or developed by the Company infringing on the patent or proprietary rights of 
other parties; 

 if the Company’s expenses are greater than anticipated, then the Company will have fewer funds with which to pursue its 
plan of operations and its financing requirements will be greater than anticipated; 

 the Company not being able to build an effective distribution network for its products; 

 the Company being dependent on a single source for the manufacture of its product; 

 the U.S. Army being under no obligation to purchase the PoNS™ device from the Company and there being no assurance 
that the U.S. Army will ultimately purchase the Company’s product; 

 risks related to the product liability claims and insufficient product liability insurance if and when the Company sells its 
products;  

 the Company being an “emerging growth company” under the Jumpstart Our Business Startups Act of 2012, or JOBS Act, 
and the Company not being certain if the reduced disclosure requirements applicable to emerging growth companies will 
make the Common Shares less attractive to investors; 

 risks related to competition;  

 risks related to the Company’s officers being subject to conflicts of interest;  

 risks concerning approval and clearance for the Company’s products from the FDA, Health Canada and other foreign 
regulatory authorities; 

 obtaining FDA clearance will be costly, may result in time-consuming delays and will subject the Company to ongoing 
compliance costs and regulatory risk for non-compliance; 

 risks related to the conduct of clinical trials, including as a result of the Company’s dependence on third parties to conduct 
clinical trials; 

 the Company’s ability to recruit subjects for the clinical trials to be completed in the forecasted timeline; 

 risks associated with the Company being unable to obtain a reimbursement code from the U.S. Department of Health and 
Human Services so that the PoNS™ device is covered under Medicare and Medicaid; 

 if hospitals and other healthcare providers are unable to obtain coverage or adequate reimbursement for procedures 
performed with the Company’s products, its product will not likely be widely used; 

 a decline in the price of the Common Shares could affect the Company’s ability to raise any required working capital and 
adversely impact its operations; 

 risks associated with two major shareholders of the Company having the ability to take shareholder action without the 
involvement of the Company’s management or the Company’s other shareholders;  

 risks associated with the Common Shares being a penny stock under the regulations of the U.S. Securities and Exchange 
Commission (“SEC”); 

 risks related to Financial Industry Regulatory Authority sales practice requirements;  

 risks related to the future sales of the Company’s equity securities diluting the ownership percentage of the Company’s 
existing shareholders and decreasing the market price for the Common Shares; and  
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 the Company being authorized to issue an unlimited number of Common Shares which could result in substantial dilution to 
current shareholders and potential investors in the Common Shares. 

By their very nature, forward-looking statements and forward-looking information involve known and unknown risks, uncertainties 
and other factors that may cause our actual results, events or developments, or industry results, to be materially different from any 
future results, events or developments expressed or implied by such forward-looking statements or information. In evaluating these 
statements, prospective purchasers should specifically consider various factors, including the risks outlined herein and those described 
in Part I, Item 1A “Risk Factors” and elsewhere in the Annual Report (as defined herein) and those described from time to time in our 
future reports and filings available under the Company’s profile on the Canadian System for Electronic Document Analysis and 
Retrieval (“SEDAR”) website at www.sedar.com. Should one or more of these risks or uncertainties or a risk that is not currently 
known to us materialize, or should assumptions underlying those forward-looking statements prove incorrect, actual results may vary 
materially from those described herein. The forward-looking statements and forward-looking information included in this Prospectus 
are made as of the date of this Prospectus and, in the case of documents incorporated by reference in this Prospectus, as of the date of 
such documents or as otherwise indicated herein or therein, and neither the Company nor the Agent intend, nor assume any obligation, 
to update such forward-looking statements and forward-looking information, except as expressly required by law. Investors are 
cautioned that forward-looking statements are not guarantees of future performance and accordingly investors are cautioned not to put 
undue reliance on forward-looking statements due to their inherent uncertainty. 

CURRENCY AND EXCHANGE RATE INFORMATION 

Unless otherwise indicated, all references to “$”, “Cdn$” or “dollars” in this Prospectus refer to Canadian dollars. References to 
“US$” in this Prospectus refer to United States dollars. 

The following table sets forth (a) the rate of exchange for the U.S. dollar, expressed in Canadian dollars, in effect at the end of the 
periods indicated; (b) the average exchange rates for the U.S. dollar, expressed in Canadian dollars, on the last day of each month on 
which exchange rates are published during such periods; and (c) the high and low exchange rates for the U.S. dollar, expressed in 
Canadian dollars, during such periods, each based on the noon rate of exchange as reported by the Bank of Canada for conversion of 
Canadian dollars into U.S. dollars: 

 Six Months Ended Fiscal Year Ended  

 Sept. 30, 2015 Mar. 31, 2015 Mar. 31, 2014 Mar. 31, 2013 
Rate at the end of period 1.3394 1.2683 1.1053 1.0156 
Average rate during period 1.2693 1.1387 1.0533 1.0013 
Highest rate during period 1.3457 1.2835 1.1279 1.0443 
Lowest rate during period 1.1925 1.0620 1.0017 0.9642 

 

The noon exchange rate on January 12, 2016, the last trading day prior to the announcement of the Offering and the filing of the 
Prospectus, as reported by the Bank of Canada for the conversion of United States dollars into Canadian Dollars was US$1.00 equals 
$1.4291.  

NOTICE TO INVESTORS REGARDING GAAP 

Our financial statements, including our restated audited comparative consolidated financial statements as at and for the fiscal year 
ended March 31, 2015 and the corresponding management’s discussion and analysis which are incorporated by reference in this 
Prospectus, are prepared in accordance with United States generally accepted accounting principles (“US GAAP”).  

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 of Canada, except Québec. Copies of the documents incorporated by reference in this 
Prospectus and not delivered with this Prospectus may be obtained on request without charge from Philippe Deschamps, President, 
Chief Executive Officer and Chairman of Helius at 41 University Drive, Suite 400, Newtown, Pennsylvania 18940, telephone: (215) 
809-2018, or by accessing the disclosure documents through the Internet on the SEDAR website at www.sedar.com. 

The following documents, filed with the securities commissions or similar regulatory authorities in each of the provinces of Canada, 
except Québec, are specifically incorporated by reference, and form an integral part of, this Prospectus:  
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 the Amended Form 10-K – Annual Report for the fiscal year ended March 31, 2015 (the “Annual Report”) which includes 
the restated audited consolidated financial statements prepared in accordance with US GAAP as at and for the years ended 
March 31, 2015 and 2014, together with the auditor’s report thereon and the notes thereto and the management’s discussion 
and analysis for the year ended March 31, 2015;  

 the Amended Form 10-Q – Quarterly Report for the three and six months ended September 30, 2015 (the “Quarterly 
Report”) which includes the restated unaudited condensed consolidated interim financial statements prepared in accordance 
with US GAAP as at and for the three and six months ended September 30, 2015, together with the notes thereto and the 
management’s discussion and analysis for the three and six months ended September 30, 2015; and 

 the following material change reports of the Company filed since March 31, 2015, being the end of the Company’s most 
recently completed financial year: 

o the material change report on Form 8-K, dated January 11, 2016, reporting the Company’s consolidated financial 
statements as of and for the fiscal year ended March 31, 2015 and the quarters therein and its condensed consolidated 
financial statements for the three months ended June 30, 2015 and the three months and six months ended September 30, 
2015 (collectively, the “Non-Reliance Periods”), as reported in the Company’s Form 10-K – Annual Report filed on 
June 29, 2015 and Forms 10-Q – Quarterly Reports filed on August 14, 2015 and November 16, 2015, should not be 
relied upon because of errors identified therein and the anticipated refiling of restated financial statements covering the 
Non-Reliance Periods; 

o the material change report on Form 8-K, dated January 6, 2016, reporting new patents related to the PoNS™ 4.0 device; 

o the material change report on Form 8-K, dated December 31, 2015, reporting that the Company had drawn down the 
remaining US$5.0 million from the A&B Credit Facility (as defined herein), changes to the Company’s board of 
directors (the “Board”), the issuance of stock options to certain directors of the Company and the extension of the 
CRADA (as defined herein); 

o the material change report on Form 8-K, dated December 4, 2015, reporting that the Company had received a letter from 
Wicab, Inc. (“Wicab”) alleging the invalidity of certain of the Company’s patents, namely U.S. Patent Nos. 8,849,407 
and 8,909,345;  

o the material change report on Form 8-K, dated October 16, 2015 (as amended by Form 8-K/A, dated November 4, 2015), 
reporting the resignation of the Company’s Chief Financial Officer, Amanda Tseng, and the appointment of its new 
Chief Financial Officer and Chief Operating Officer, Joyce LaViscount;  

o the material change report on Form 8-K, dated October 9, 2015, reporting that the Company entered in to the Strategic 
Agreement with A&B and the issuance of the Note (as such terms are defined below);  

o the material change report on Form 8-K, dated July 17, 2015, reporting that the Company closed the July Private 
Placement and the June Private Placement (as such terms are defined below), respectively; 

o the material change report on Form 8-K, dated July 15, 2015, reporting a new patent related to the PoNS™ 4.0 device;  

o the material change report on Form 8-K, dated June 25, 2015, reporting the clinical device readiness of the PoNS™ 4.0 
device;  

o the re-filed material change report dated June 4, 2015, reporting the Company’s completion of a plan of merger whereby 
the Company acquired a 100% interest in NeuroHabilitation Corporation (“NHC”), the Company’s commencement of 
trading on the CSE under the symbol “HSM”, the granting of stock options to certain directors, officers and consultants 
and the entering into of a consulting agreement with Sproatt Mountain Ventures Inc.; and 

 a “template version” (as such term is defined in National Instrument 41-101 – General Prospectus Requirements) of the 
corporate presentation dated January 13, 2016 filed on SEDAR in connection with the Offering. 

Any document of the type referred to in Section 11.1 of Form 44-101F1 Short Form Prospectus filed by the Company with a 
securities commission or similar regulatory authority in Canada after the date of this Prospectus and prior to the termination of the 
distribution shall be deemed to be incorporated by reference into this Prospectus.  
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Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by reference in this 
Prospectus 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 subsequently filed document which also is or is deemed to be incorporated by reference in this 
Prospectus modifies or supersedes that 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 information set forth in the document that it modifies or supersedes. The making 
of a modifying or superseding statement shall not be deemed an admission for any purposes that the modified or superseded 
statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission to state a 
material fact that is required to be stated or that is necessary to make a statement not misleading in light of the circumstances 
in which it was made. 

MARKETING MATERIALS 

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

HELIUS MEDICAL TECHNOLOGIES, INC. 

The following description of the Company is derived from selected information about the Company contained in the documents 
incorporated by reference in this Prospectus and does not contain all of the information about the Company and its business that 
should be considered in full before investing in the Units. This Prospectus and the documents incorporated by reference herein should 
be reviewed and considered by prospective purchasers in connection with their investment in the Units.  

Our Business 

Helius is a medical technology company focused on neurological wellness. It seeks to develop, license or acquire unique and 
noninvasive platform technologies that amplify the brain’s ability to heal itself.  

The brain’s ability to reorganize its operation in response to new information sources, new functional needs, or new communication 
pathways is referred to as neuroplasticity. Neuroplasticity is a process underlying all cerebral learning, training, and rehabilitation. 
Neuromodulation is the use of various external stimulation to intentionally change and regulate the internal electrochemical 
environment of the brain. 

The Company’s mission is to develop, license and acquire noninvasive treatments designed to help patients affected by neurological 
symptoms caused by disease or trauma. Applying the principles of neuroplasticity, the Company’s PoNS™ device is designed to 
induce Cranial Nerve Non Invasive Neuromodulation that utilizes the brain’s innate ability to achieve neuroplastic change to aid 
persons with neurological, cognitive, sensory, and motor disorders when combined with the rehabilitation process. 

Licensed Intellectual Property 
 

Pursuant to the Second Amended and Restated Sublicense Agreement dated as of June 6, 2014 entered into between Advanced 
Neurorehabilitation, LLC (“ANR”) and NHC (the “Sublicense Agreement”), ANR has granted NHC a worldwide, exclusive license 
to make, have made, use, lease and sell devices utilizing certain patent applications, which are collectively referred to as the “Patent 
Pending Rights”. The Patent Pending Rights relate to the PoNSTM device and include the following patents and patent applications, 
which cover a device that noninvasively delivers neurostimulation through the skin or intra- orally to the brain stem via the trigeminal 
nerve, the facial nerve or both: 

U.S. Patent 
Application No. 

Application 
Filing Date Status 

U.S. 
Patent 

No.
Issue 
Date Subject Matter 

12/348,301 1/4/2009 Issued 8,849,407 9/30/2014 non-invasive neurostimulation of the skin combined with 
simultaneous physical therapy to provide neurorehabilitation of a 
patient to treat various maladies including, e.g., TBI, stroke and 
Alzheimer's disease 
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U.S. Patent 
Application No. 

Application 
Filing Date Status 

U.S. 
Patent 

No.
Issue 
Date Subject Matter 

14/340,144 7/24/2014 Issued 8,909,345 12/9/2014 non- invasive neurostimulation within a patient's mouth combined 
with physical therapy to provide neurorehabilitation of a patient to 
treat various maladies including, e.g., TBI, stroke, and Alzheimer's 
disease 

14/341,141 7/25/2014 Issued 9,020,612 4/28/2015 non- invasive neurostimulation within a patient's mouth combined 
with cognitive therapy to provide neurorehabilitation of a patient 
resulting in improved reading comprehension and increased 
attention span as well as the treatment various maladies including, 
but not limited to, TBI, stroke, and Alzheimer's disease 

14/615,766 2/6/2015 Pending N/A N/A non- invasive neurostimulation within a patient's mouth combined 
with stimulation of the patient’s vision, hearing, vestibular systems, 
or somatosensory systems for the treatment of tinnitus 

14/689,462 4/17/2015 Pending N/A N/A non- invasive neurostimulation of a patient's skin combined with 
cognitive therapy to provide neurorehabilitation of a patient 
resulting in improved reading comprehension and increased 
attention span as well as the treatment various maladies including, 
e.g., TBI, stroke, and Alzheimer's disease 

14/815,171 7/31/2015 Pending N/A N/A non- invasive neurostimulation of a patient's mouth combined with 
therapy to provide neurorehabilitation of a patient, with a focus on 
features of a neurostimulation device 

61/019,061 
(Provisional) 

1/4/2008 Expired N/A N/A N/A 

61/020,265 
(Provisional) 

1/10/2008 Expired N/A N/A N/A 

 
U.S. Patent Nos. 8,909,345 and 9,020,612 and U.S. Patent Application Nos. 14/615,766, 14/689,462 and 14/815,171 claim priority to 
U.S. Patent No. 8,849,407. 

A U.S. provisional patent application provides the means to establish an early effective filing date for a later filed nonprovisional 
patent application. Therefore, though the two provisional applications have expired, they establish a priority date for U.S. Patent Nos. 
8,849,407, 8,909,345, 9,020,612, and U.S. Patent Application Nos. 14/615,766, 14/689,462, 14/815,171 and any future filings that 
claim priority. We intend to file additional continuation applications in the USPTO claiming priority to U.S. Patent Application Nos. 
14/615,766, 14/689,462, and 14/815,171 to protect other aspects of the PoNS device and related non- invasive neurostimulation 
techniques. 

ANR, which is one of Helius’ significant shareholders, holds an interest in the Patent Pending Rights pursuant to an exclusive license 
from the inventors. U.S. Patent Application Nos. 14/615,766, 14/689,462, 14/815,171 are included in the exclusive license as the 
exclusive license agreement covers (i) U.S. Patent Application No. 12/348,301 and Provisional Application No. 61/019,061, (ii) any 
patents issuing therefrom, and (iii) any patents claiming priority to U.S. Patent Application No. 12/348,301 or Provisional Application 
No. 61/019,061, which U.S. Patent Application Nos. 14/615,766, 14/689,462, 14/815,171 claim priority through such provisional 
application as well as through Provisional Application 61/020,265.  

In addition, ANR has agreed that ownership of any improvements, enhancements or derivative works of the Patent Pending Rights 
that are developed by NHC or ANR shall be owned by NHC, provided that if NHC decides not to patent such improvements, ANR 
may choose to pursue patent rights independently. Pursuant to the Sublicense Agreement, NHC has agreed to pay ANR royalties equal 
to 4% of NHC's revenues collection from the sale of devices covered by the Patent Pending Rights and services related to the therapy 
or use of devices covered by the Patent Pending Rights in therapy services. The Sublicense Agreement provides that the sublicense 
granted by ANR to NHC, if in good standing, shall not be cancelled, limited or impaired in any way should there be a termination of 
the master license granted by the inventors to ANR, which was acknowledged by the inventors in the Sublicense Agreement. On 
June 6, 2014, NHC and ANR entered into a second amended and restated sublicense agreement, or the Second Sublicense Agreement, 
which acknowledges the Reverse Merger (see “Our Corporate History Acquisition of NeuroHabilitation Corporation and Concurrent 
Financing” in the Annual Report), and adds us as a party to the agreement.  

The license of the Patent Pending Rights are subject to the right of the government of the United States, which funded certain research 
relating to the development of the PoNSTM device, to a nonexclusive, non- transferable, irrevocable, paid- up license to use the Patent 
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Pending Rights for governmental purposes. In addition, NHC has granted a perpetual, royalty-free license to the Patent Pending Rights 
back to ANR for non- profit research and development activities which do not compete with NHC's business and to produce and 
derive revenues from devices and services in connection with investigational uses of the PoNSTM device and related technology.  

The license of the Patent Pending Rights is also subject to the terms of the Cooperative Research and Development Agreement 
(“CRADA”). In the event that Helius is not willing or unable to commercialize the PoNSTM technology within four years from the 
expiration of the CRADA, the Company is required to transfer possession, ownership and sponsorship/holdership of the regulation 
application, regulatory correspondence and supporting regulatory information related technology to the US Army Medical Research 
and Material Command (the “USAMRMC”) and grant the U.S. Government a non-exclusive, irrevocable license to any patent, 
copyright, data rights, proprietary information or regulatory information for the U.S. Government to commercialize the technology. 

Company Owned Intellectual Property 

On July 17, 2015, the Company announced that the USPTO issued the Company its first patent related to the design of version 4.0 of 
the PoNSTM device. U.S. Patent No. 9,072,889, “Systems for Providing Non-Invasive Neurorehabilitation of a Patient”, issued on 
July 7, 2015, is the first patent Helius has received related specifically to the new device design. 

The Company filed 27 U. S. patent applications related to various technical and ornamental aspects of the PoNSTM version 4.0 device. 
The Company filed eleven non-provisional patent applications that describe various technical features in the version 4.0 device and 16 
design patent applications describing various ornamental designs for the PoNSTM version 4.0 device. Helius is the sole assignee for 
these 27 U.S. patent filings. In addition to the patent that was already issued (U.S. Patent No. 9,072,889), the USPTO has issued 
notices of allowance for the following U.S. patent applications (two non-provisional patent applications and nine design patent 
applications): 

U.S. Patent 
Application No. 

Application 
Filing Date Status 

U.S. Patent 
No. Issue Date Subject Matter 

14/559,123 12/3/2014 Allowed TBD TBD utility application covering strain relief 
mechanisms for the connection between the 
mouthpiece and the controller 

14/558,787 12/3/2014 Allowed 9,227,051 1/5/2016 utility application covering shape of the 
mouthpiece  

29/510,741 12/3/2014 Allowed TBD TBD design application covering an alternative 
version of the current PoNS™ 4.0 device 
(over-ear double boom design) 

29/510,742 12/3/2014 Allowed TBD TBD design application covering an alternative 
version of the current PoNS™ 4.0 device 
(overhead minimal interference design) 

29/510,745 12/3/2014 Allowed TBD TBD design application covering an alternative 
mouthpiece not used in the current PoNS™ 4.0 
device 

29/510,754 12/3/2014 Allowed TBD TBD design application covering the controller used 
in the PoNS™ 4.0 device 

29/510,755 12/3/2014 Allowed TBD TBD design application covering an alternative 
controller not used in the current PoNS™ 4.0 
device 

29/510,746 12/3/2014 Allowed TBD TBD design application covering an alternative 
mouthpiece not used in the current PoNS™ 4.0 
device 

29/510,749 12/3/2014 Allowed TBD TBD design application covering an alternative 
mouthpiece not used in the current PoNS™ 4.0 
device 

29/510,747 12/3/2014 Allowed TBD TBD design application covering an alternative 
mouthpiece not used in the current PoNS™ 4.0 
device 

29/510,748 12/3/2014 Allowed TBD TBD design application covering an alternative 
mouthpiece not used in the current PoNS™ 4.0 
device 
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Additionally, Helius has filed 14 foreign design applications, seven in Canada, three in China, three in Russia, and one community 
design in Europe. The following three applications filed in China, which have been assigned to China Medical Systems Holdings LTD. 
pursuant to an asset purchase agreement (the “Strategic Agreement”) dated effective October 9, 2015 with A&B (HK) Limited 
(“A&B”) have been allowed: 

Chinese Patent 
Application No. 

Application 
Filing Date Status 

Chinese 
Patent No. Issue Date Subject Matter 

201530177804.4 6/3/2015 Allowed TBD TBD design application covering the system design 
currently used in the PoNS 4.0 device 

201530178171.9 6/3/2015 Allowed TBD TBD design application covering the mouthpiece 
design currently used in the PoNS 4.0 device 

201530177398.1 6/3/2015 Allowed TBD TBD design application covering the controller 
design currently used in the PoNS 4.0 device 

 
Currently, Helius uses four trademarks in connection with the operation of the business: PoNS, NeuroHabilitation, NHC and Helius 
Medical Technologies. Helius owns the rights to the PoNSTM mark by virtue of an assignment agreement having an effective date of 
October 27, 2014 and entered into with ANR and the inventors of the PoNSTM technology. Helius is the sole owner of the rights in the 
NeuroHabilitation and NHC trademarks, and Helius is the owner of the rights in the Helius Medical Technologies mark. On 
October 31, 2014, Helius filed trademark applications in the USPTO for these four trademarks. 

On January 7, 2015, Helius filed trademark applications with the Canada Intellectual Property Office, claiming priority to the 
corresponding U.S. applications filed on October 31, 2014. The Company is the owner of the rights in the NeuroHabilitation, NHC, 
and PoNS marks in Canada, and Helius is the owner of the rights in the Helius Medical Technologies mark in Canada. The Company 
has also applied for the PoNS trademark in Canada, Europe, Russia and China. Our intellectual property has been the subject of a 
lawsuit which has been dismissed. For a full description of this lawsuit, please see “Item 3. Legal Proceedings” in the Annual Report 
incorporated by reference herein.  

Intercorporate Relationships 

 

Corporate Information 

The Company was incorporated on March 13, 2014 under the Business Corporations Act (British Columbia) (the “BCBCA”) as 
“0996445 B.C. Ltd.” On March 25, 2014, and amended on April 8, 2014, the Company, which was then a wholly-owned subsidiary of 
Boomerang Oil, Inc. (“Boomerang”), entered into an arrangement agreement with Boomerang and 0995162 B.C. Ltd. to reorganize 
the business structure of the three entities to allow Boomerang to spin the Company out and for the Company to complete a reverse 
takeover of 0995162 B.C. Ltd. As a result of the transaction, the Company became a reporting issuer in the provinces of British 
Columbia and Alberta.  

Helius Medical Technologies, Inc. 
 (Wyoming) 

NeuroHabilitation Corporation 
(Delaware) 

Helius Medical Technologies (Canada), Inc. 
(Canada) 

100%

100%
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On May 23, 2014, the Company changed its name to “Helius Medical Technologies, Inc.” and on June 2, 2014, filed articles of 
continuation with the Wyoming Secretary of State office to reincorporate from being a corporation governed by the BCBCA to a 
corporation governed by the Wyoming Business Corporation Act. 

On June 13, 2014, the Company acquired a 100% interest in NHC pursuant to a plan of merger whereby HMT Mergersub, Inc., a 
wholly-owned subsidiary of the Company was merged with and into NHC and all of the common shares in the capital of NHC were 
cancelled in consideration for the issuance to the NHC shareholders of an aggregate of 35,300,083 Common Shares. This transaction 
constituted a reverse take-over of the Company by NHC. Prior to the reverse take-over transaction, the Company had no active 
business and NHC is now the Company’s wholly-owned subsidiary. 

Recent Developments 

Filing of restated financial statements covering the Non-Reliance Periods. 

On January 11, 2016, Helius announced that on January 7, 2016, the Company’s Audit Committee, after considering the 
recommendations of management and the Company’s external auditors, concluded that the Company’s consolidated financial 
statements for the Non-Reliance Periods, as reported in the Company’s Form 10-K – Annual Report filed on June 29, 2015 and on 
Forms 10-Q – Quarterly Reports filed on August 14, 2015 and November 16, 2015, should not be relied upon because of errors 
identified therein. On January 11, 2016, the Company filed restated financial statements covering the Non-Reliance Periods. 

Allowances of New Patents 

Helius has received Notices of Allowance for 14 new patent applications (eleven U.S. and three Chinese) from the U.S. and Chinese 
Patent Offices since November 2015. The Company has a further 29 patents (18 U.S. and 11 international) pending on its technology 
in the U.S. and other markets around the world. For a full description of the allowed patents, please see “Company Owned Intellectual 
Property” above. 

Extension of CRADA to December 2017 

On December 31, 2015, Helius announced that the CRADA had been amended to extend the expiry date of the CRADA to December 
2017. 

Changes to the Board of Directors  

On December 29, 2015, the Board appointed Dr. Huaizheng Peng to the Board, pursuant to the terms of the funding commitment from 
A&B, all as more particularly described below.  The Board also appointed Mr. Blane Walter to the Board.  Concurrently with such 
appointments, Joyce LaViscount and Yuri Danilov resigned from the Board. Ms. LaViscount will continue to serve as Chief Financial 
Officer and Chief Operating Officer of the Company and Mr. Danilov will continue to contribute to the scientific advancement of the 
PoNSTM device. Mr. Walter replaced Mr. Danilov on the Company’s Audit Committee. 

In connection with their appointment to the Board, Mr. Walter and Dr. Peng were each granted options to purchase up to 50,000 
Common Shares, at an exercise price equal to $1.22 per Common Share for a period of two years from the date of issuance. One-third 
of such shares will vest on each of the date of the grant, the first anniversary of the date of the grant and the second anniversary of the 
date of the grant. 

Changes to Management 

On October 21, 2015, Helius announced that the Board had appointed Joyce LaViscount as Chief Financial Officer and Chief 
Operating Officer of the Company. Ms. LaViscount has extensive experience in finance and operations roles after spending the past 
28 years in the pharmaceutical industry, including with Endo Pharmaceuticals Inc., Pfizer, Inc., Bristol-Myers Squibb Co. and Aptalis 
Pharma. Ms. LaViscount joined Helius from MediMedia Health where she was Chief Financial Officer and Chief Operating Officer 
for the private equity-owned company. Ms. LaViscount had been a member of Helius’ Board since March 2015. 

Strategic Agreement with A&B and A&B Credit Facility 

On October 13, 2015, Helius announced that it, through its wholly-owned subsidiary NHC, entered into the Strategic Agreement with 
A&B for the development and commercialization of the PoNS™ therapy in China, Hong Kong, Macau, Taiwan and Singapore 
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(collectively, the “Territories”). A&B is an investment and development company owned by Dr. Kong Lam and based in Hong Kong. 
The Strategic Agreement transfers ownership of certain Asian patents, patent applications, and product support material for the 
PoNS™ device from NHC to A&B and grants to A&B, among other things, an exclusive, perpetual, irrevocable and royalty-free 
license, with the right to sublicense, to certain NHC technology, as more particularly described in the Strategic Agreement, to market, 
promote, distribute and sell PoNS™ devices solely within the Territories. Pursuant to the Strategic Agreement, A&B has assumed all 
development, patent (both application and defense), future manufacturing, clinical trial, and regulatory clearance costs for the 
Territories. Helius and A&B will share and transfer ownership of any intellectual property or support material (developed by either 
party) for their respective geographies. In connection with the Strategic Agreement, A&B agreed to provide the A&B Credit Facility 
described above to the Company.  

On November 10, 2015, Helius announced that it had issued a convertible promissory note (the “Note”) to A&B in connection with 
the drawdown of US$2.0 million under the Company’s US$7.0 million credit facility with A&B (the “A&B Credit Facility”). Helius 
elected to immediately satisfy the terms of the Note by issuing to A&B: (i) 2,083,333 Common Shares at a deemed price of US$0.96 
per Common Share; and (ii) 1,041,667 common share purchase warrants, with each warrant entitling A&B to purchase an additional 
Common Share at a price of US$1.44 for a period of three years expiring on November 10, 2018. 

On December 29, 2015, the Company drew down the remaining US$5.0 million from the A&B Credit Facility in exchange for the 
issuance to A&B of 5,555,556 Common Shares at a price of US$0.90 per Common Share and warrants to purchase 2,777,778 
Common Shares for a period of three (3) years having an exercise price of US$1.35 per Common Share. Additionally, pursuant to the 
terms of the funding commitment from A&B, the Company granted A&B the right to nominate one person to serve on the Board; 
A&B nominated Dr. Peng and the Board appointed Dr. Peng to fill the new vacancy. The Common Shares and warrants issued to 
A&B, and the Common Shares underlying such warrants, are subject to a four-month statutory hold period. 

Dispute with Wicab 

On January 5, 2015, Wicab sued the Company, NHC, Mitch Tyler, a director of the Company and NHC and Yuri Danilov, a former 
director of the Company and a director of NHC, and ANR, in the U.S. District Court for the Western District of Wisconsin.  ANR is 
the licensor to the Company of three issued patents (U.S. Patent Nos. 8,849,407 and 8,909,345 and 9,020,612) and other patents 
pending related to neurostimulation methods and devices.  The complaint contained various state and common law claims arising 
from Messrs. Danilov’s and Tyler’s prior employment with Wicab and relating to ownership of two of the issued patents (U.S. Patent 
Nos. 8,849,407 and 8,909,345).  U.S. Patent No. 9,020,612 was not included in the Wicab complaint.  The complaint alleged, 
among other things, that following their departure from Wicab, Danilov and Tyler knowingly filed patent applications for and used 
ideas and inventions developed at Wicab in violation of various non-competition and confidentiality agreements, and that the two 
issued patents are therefore rightfully the property of Wicab.  The complaint sought an unspecified amount of monetary damages, an 
injunction preventing NHC from using the ideas and inventions in the two patents, an order transferring ownership of the patents from 
ANR to Wicab, and recovery of costs and attorneys’ fees.  The Company conducted an internal investigation and determined that 
Wicab expressly waived all rights in the two issued patents and, additionally, that Wicab’s claims were barred by the six year statute 
of limitations in Wisconsin.  On January 14, 2015, the Company informed Wicab of its belief that the claims were barred due to the 
express waiver and the statute of limitations.  On the same day, Wicab dismissed the complaint without prejudice. 

On October 12, 2015, the Company received a letter from Wicab alleging that the two issued patents were invalid in view of prior art 
cited in the letter, including scientific publications and patent applications, and that Paul Bach-y-Rita, Wicab’s founder, should have 
been named as an inventor on these two issued patents.  Wicab indicated in the letter that it may file reexamination or inter partes 
review proceedings with the U.S. Patent Office to attempt to invalidate the claims in the two issued patents.  Wicab also stated that it 
would consider an unspecified “business solution” to resolve this matter.  On December 10, 2015, representatives of each of the 
Company and Wicab met to discuss the parameters of a potential settlement.  As at the date of this Prospectus, these discussions are 
ongoing and there can be no guarantee that a settlement will be reached.  In the event that a settlement with Wicab is not reached, 
Wicab may file reexamination or inter partes review proceedings with the U.S. Patent Office to challenge the validity of the two 
issued patents.  If the Company receives an adverse decision from the U.S. Patent Office in connection with these proceedings, some 
or all of the claims in the two patents may be invalidated or otherwise impaired, which could prevent the Company from bringing an 
infringement suit against a future competitor for making use of the PoNS™ technology for neurorehabilitation, and could have a 
material adverse effect on the Company’s business, operating results and financial condition.  Wicab may also take other actions 
against the Company, its assets, intellectual property rights, officers, directors, employees, agents or other persons or entities which 
may also have a material on business, operating results and financial condition.  
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Sole Source Cost Sharing Contract with the USAMRMC 

On July 7, 2015, Helius announced that NHC entered into a sole source cost sharing contract with the USAMRMC. The contract will 
support Helius’ registrational trial investigating the safety and effectiveness of the PoNS™ device. Under the contract, the 
USAMRMC will reimburse Helius for costs related to the registration of up to a maximum amount of $2,996,244, which represents 
approximately 62% of the Company’s estimated costs associated with the registration. 

CONSOLIDATED CAPITALIZATION 

There have been no material changes in our consolidated share and loan capital, on a consolidated basis, since the date of our most 
recently filed unaudited interim consolidated financial statements as at and for the three and six months ended September 30, 2015, 
other than the issuance of (i) 7,638,889 Common Shares and 3,819,445 common share purchase warrants to A&B in connection with 
the draw downs under the A&B Credit Facility; and (ii) 30,000 Common Shares issued to Luke Norman Consulting on October 28, 
2015 (the “Loan Bonus Shares”) in connection with the repayment of a promissory note for US$200,000. The following represents 
the Company’s share capital both before and after the issuance of the Offered Securities under the Offering: 

 Authorized 
As at September 30, 

2015(1) 

As at September 30, 2015, after giving 
effect to the issuance of the Unit Shares, 
Warrant Shares, Compensation Option 

Shares and Compensation Option 
Warrant Shares under the Minimum 

Offering, the Common Shares issued in 
connection with the A&B Credit Facility 
and issuance of the Loan Bonus Shares(2) 

As at September 30, 2015, after giving 
effect to the issuance of the Unit 

Shares, Warrant Shares, 
Compensation Option Shares and 

Compensation Option Warrant Shares 
under the Maximum Offering, the 

Common Shares issued in connection 
with the A&B Credit Facility and 

issuance of the Loan Bonus Shares(2) 

Common 
Shares 

Unlimited US$19,109,428 

64,524,320 Common 
Shares 

US$● 

● Common Shares 

US$● 

● Common Shares 

_____________ 

Notes: 

(1) As at September 30, 2015, the Company had stock options and common share purchase warrants outstanding that could result in the issuance of up to 4,875,360 
and 9,139,164 additional Common Shares, respectively. See “Prior Sales”. 

(2) Assumes full exercise of the Option.  See “Plan of Distribution”.   

USE OF PROCEEDS 

The Offering will not be completed and no subscription funds will be advanced to the Company unless the Minimum Offering has 
been raised. In the event of the Minimum Offering, the net proceeds of the Offering to the Company will be approximately $6,820,000 
after deducting the Agent’s Fee and the estimated expenses of $700,000 of the Offering. In the event of the Maximum Offering, the 
net proceeds of the Offering to the Company will be approximately $18,100,000 after deducting the Agent’s Fee and the estimated 
expenses of $700,000 of the Offering ($21,620,000 if the Option is exercised in full). See “Plan of Distribution”.  

Using the noon spot exchange rate in effect on January 12, 2016 of US$1.00 = $1.4291, the net proceeds translates into 
US$4,772,234.27 in case of the Minimum Offering, and US$12,665,313.83 in case of the Maximum Offering. The Company intends 
to allocate the net proceeds of the Offering as follows: 

Use of Proceeds 

Minimum Offering Maximum Offering 

Approximately 

(US$Millions) 

Approximately 

(Cdn$Millions) 

 Approximately Approximately 

(US$Millions) (Cdn$Millions) 

Traumatic brain injury registrational clinical 
trial and commercial devices development 

US$1.21 $1.73 US$5.27 $7.53 

Registrational clinical trials for new indications 
(multiple sclerosis and stroke) 

US$1.68 $2.40 US$3.22 $4.61 

Ongoing operations for general corporate 
purposes 

US$1.88 $2.69 US$4.18 $5.96 

Total (exclusive of the Option): US$4.77 $6.82 US$12.67 $18.10 
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If the Option is exercised in full, the Company will receive an additional $2,820,000 in net proceeds after deducting the Agent’s Fee 
associated with such exercise. The net proceeds from the exercise of the Option will be applied to fund the commercialization 
infrastructure required for launch if the Company obtains FDA clearance. 

Assuming the Maximum Offering is achieved, the Company expects the net proceeds of the Offering to advance, including and 
without limitation, the following business objectives: (a) completion of the traumatic brain injury registrational clinical trial and 
submission of data for FDA clearance; (b) build commercial inventory and successfully launch post FDA clearance; (c) pursue 
registrational clinical trials in other neurological conditions including multiple sclerosis and stroke; (d) invest in device development 
to accelerate the launch of the next generation of the commercial PoNS™ therapy; and (e) general corporate purposes.  

In order for the PoNS™ device to reach commercial production, the Company anticipates that the following additional steps will be 
required: (a) finalize commercial design and complete commercial tool build; and (b) commercial manufacturing set-up. The 
Company anticipates achieving commercial production of the PoNS™ device by the end of Q2 2016 at an additional cost of 
US$2,500,000, including the cost to build launch quantities. There can be no assurance that these steps will be attained. See “Risk 
Factors”. 

Helius is subcontracting the research and development work on the registrational trial for traumatic brain injury to JSS Medical 
Research. The Company expects the trial to be completed in Q2 2016 with FDA submission in Q3 2016 and FDA clearance and 
launch Q4 2016. Depending on proceeds from the Offering, the Company plans to launch a multiple sclerosis registrational trial in Q1 
2016 and a pivotal trial for stroke in Q2 2016. The Company anticipates that the work on both of these trials will also be 
subcontracted. 

The following table discloses milestones associated with the business objectives of the Company described above, and the expected 
time periods and estimated costs associated with each milestone:  

Business Objectives and Milestones Period 
Estimated Costs 

(US$) 
Estimated Costs

(Cdn$) 

Completion of traumatic brain injury 
clinical trial/ Q3 FDA Submission/Q4 
FDA Clearance and Launch 

Q2 2016 US$2,882,334 4,119,143 

Commercialization of tool build and 
manufacturing set-up 

Q2 2016 US$1,910,013 $2,729,600 

Build commercial quantities Q3/Q4 2016 US$475,194 $679,100 

Launch clinical trials for multiple sclerosis 
and stroke 

Q1/Q2 2016 US$3,224,547 $4,608,200 

 

If the Maximum Offering is not achieved, the Company anticipates that the proceeds of the Offering will be used to complete the 
traumatic brain injury clinical trial and manufacturing costs with minimal incremental investment in infrastructure and 
commercialization. The Company would then require additional financing over and above the proceeds received in the Offering to 
fund the launch and commercialization of the PoNS™ device as well as additional indications for multiple sclerosis and stroke, and 
there can be no assurances that such financing sources will be available as and when needed. See “Risk Factors”.  

Pending the use of the net proceeds of the Offering, the funds may be invested in a business investment savings account and may be 
invested in other quality short-term investments at the discretion of management of the Company.  

The Company had negative operating cash flow for its most recent interim financial period and financial year. To the extent the 
Company has negative cash flows in future periods, the Company may use a portion of its general working capital to fund such 
negative cash flows. See “Risk Factors”. 

There may be circumstances where, for sound business reasons, a reallocation of the net proceeds may be necessary. The actual 
amount that the Company spends in connection with each of the intended uses of proceeds may vary significantly from the amounts 
specified above and will depend on a number of factors, including those referred to under “Risk Factors”. 
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Blake, Cassels & Graydon LLP, counsel to the Company, and Dentons Canada LLP, counsel to the Agent, the 
following is, as at the date of this Prospectus, a summary of the principal Canadian federal income tax considerations under the Tax 
Act and Regulations, generally applicable to an investor who acquires Units pursuant to the Offering, and who, for the purposes of the 
Tax Act and Regulations and at all relevant times, holds the Unit Shares, including any Warrant Shares acquired on exercise of 
Warrants (herein after sometimes collectively referred to as “Shares”) and Warrants as capital property and deals at arm’s length with, 
and is not affiliated with, the Company or the Agent (a “Holder”). The Shares and Warrants will generally be considered to be capital 
property to a Holder unless the Holder holds such Shares and Warrants in the course of carrying on a business of buying and selling 
securities or has acquired them in one or more transactions considered to be an adventure or concern in the nature of trade. 

This summary is not applicable to a Holder: (i) with respect to whom the Company is or will be a “foreign affiliate” within the 
meaning of the Tax Act, (ii) that is a “financial institution” for the purposes of the mark-to-market rules under the Tax Act, (iii) an 
interest in which would be a “tax shelter investment” as defined in the Tax Act, (iv) that is a “specified financial institution” as defined 
in the Tax Act, (v) who has made a “functional currency” reporting election under section 261 of the Tax Act to report the holder’s 
“Canadian tax results” (as defined in the Tax Act) in a currency other than the Canadian currency or (vi) that has entered or will enter 
into a “derivative forward agreement” (as defined in the Tax Act) with respect to the Units. Such Holders should consult its own tax 
advisors with respect to the income tax considerations applicable to it in respect of acquiring, holding and disposing of Units. 

This summary is based on the current provisions of the Tax Act and the regulations thereunder and an understanding of the current 
published administrative policies and assessing practices of the Canada Revenue Agency (the “CRA”), made public prior to the date 
hereof. This summary takes into account all proposed amendments to the Tax Act and the regulations that have been publicly 
announced by or on behalf of the Minister of Finance (Canada), prior to the date hereof (the “Proposed Amendments”) and assumes 
that such Proposed Amendments will be enacted in the form proposed, although no assurance can be given that the Proposed 
Amendments will be enacted in their current form or at all. Except for the Proposed Amendments, this summary does not take into 
account or anticipate any other changes in law or any changes in the CRA’s administrative policies and assessing practices, whether 
by judicial, governmental or legislative action or decision, nor does it take into account other federal or any provincial, territorial or 
foreign tax legislation or considerations. 

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax advice to any 
particular Holder. This summary is not exhaustive of all Canadian federal income tax considerations. The relevant tax considerations 
for Holders may vary according to the status of the Holder, the jurisdiction in which the Holder resides or carries on business and the 
Holder’s own particular circumstances. Accordingly, prospective Holders are urged to consult their own tax advisors about the 
specific tax consequences to them of acquiring, holding and disposing of Units. 

Currency Conversion 

For purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of securities (including dividends, adjusted 
cost base and proceeds of disposition) must generally be expressed in Canadian dollars. Amounts denominated in any other currency 
must be converted into Canadian dollars generally based on the exchange rate quoted by the Bank of Canada for noon on the date such 
amounts arise or such other rate of exchange as is acceptable to the Minister of National Revenue (Canada). 

Allocation of Cost 

The total purchase price of a Unit to a Holder must be allocated on a reasonable basis between the Unit Share and the Warrant to 
determine the cost of each to the Holder for purposes of the Tax Act.  

For its purposes, the Company intends to allocate $● of the issue price of each Unit as consideration for the issue of each Unit Share 
and $● of the issue price of each Unit for the issue of each Warrant.  Although the Company believes that its allocation is reasonable, 
it is not binding on the CRA or the Holder.  The Holder’s adjusted cost base of the Unit Share comprising a part of each Unit will be 
determined by averaging the cost allocated to the Unit Share with the adjusted cost base to the Holder of all Common Shares owned 
by the Holder as capital property immediately prior to such acquisition.   

Exercise of Warrants 

No gain or loss will be realized by a Holder upon the exercise of a Warrant to acquire a Warrant Share.  When a Warrant is exercised, 
the Holder’s cost of the Warrant Share acquired thereby will be the aggregate of the Holder’s adjusted cost base of such Warrant and 
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the exercise price paid for the Warrant Share.  The Holder’s adjusted cost base of the Warrant Share so acquired will be determined 
by averaging such cost with the adjusted cost base to the Holder of all Common Shares owned by the Holder as capital property 
immediately prior to such acquisition.  

Residents of Canada 

The following discussion applies to a Holder who, for the purposes of the Tax Act, and at all relevant times, is, or is deemed to be, 
resident in Canada, which Holder is referred to herein as a “Resident Holder.” 

Expiry of Warrants 

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

Dividends 

A Resident Holder will be required to include in computing such Resident Holder’s income for a taxation year the amount of any 
dividends including amounts deducted for U.S. withholding tax, if any, received on the Shares. Dividends received on the Shares by a 
Resident Holder who is an individual will not be subject to the gross-up and dividend tax credit rules in the Tax Act normally 
applicable to taxable dividends received from taxable Canadian corporations. A Resident Holder that is a corporation will be required 
to include dividends received on the Shares in computing its income and will not be entitled to deduct the amount of such dividends in 
computing its taxable income. 

To the extent that U.S. withholding tax is payable by a Resident Holder in respect of any dividends received on the Shares, the 
Resident Holder may be eligible for a foreign tax credit or deduction under the Tax Act to the extent and under the circumstances 
described in the Tax Act. Resident Holders should consult their own tax advisors regarding the availability of a foreign tax credit or 
deduction in their particular circumstances. 

Disposition of Shares and Warrants 

A disposition or deemed disposition of a Share or a Warrant (other than on the exercise thereof) by a Resident Holder (including on a 
purchase of Shares for cancellation by the Company) will generally result in a capital gain (or capital loss) to the extent that the 
proceeds of disposition, net of any reasonable costs of the disposition, exceed (or are less than) the adjusted cost base to the Resident 
Holder of such Shares or Warrant immediately before the disposition. See “—Taxation of Capital Gains and Capital Losses.” 

Taxation of Capital Gains and Capital Losses 

Generally, one-half of the amount of any capital gain (a “taxable capital gain”) realized by a Resident Holder will be included in the 
Resident Holder’s income for the year of disposition. One-half of the amount of any capital loss (an “allowable capital loss”) realized 
by a Resident Holder in a taxation year generally must be deducted by the Resident Holder against taxable capital gains in that year 
(subject to, and in accordance with, the provisions of the Tax Act). Any excess of allowable capital losses over taxable capital gains of 
a Resident Holder realized in the year of disposition may be carried back up to three taxation years or forward indefinitely and 
deducted against net taxable capital gains realized in such years, to the extent and under the circumstances described in the Tax Act. 

Capital gains realized by a Resident Holder that is an individual or trust, other than certain specified trusts, may give rise to a liability 
for minimum tax under the Tax Act. 

U.S. tax, if any, levied on any gain realized on a disposition of Shares or Warrants may be eligible for a foreign tax credit under the 
Tax Act to the extent and under the circumstances described in the Tax Act. Resident Holders should consult their own tax advisors 
with respect to the availability of a foreign tax credit, having regard to their own particular circumstances. 

Offshore Investment Fund Property Rules 

The Tax Act contains provisions, (the “OIF Rules”) which, in certain circumstances, may require a Resident Holder to include an 
amount in income in each taxation year in respect of the acquisition and holding of Shares or Warrants if (1) the value of such Shares 
or Warrants may reasonably be considered to be derived, directly or indirectly, primarily from portfolio investments in: (i) shares of 
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the capital stock of one or more corporations, (ii) indebtedness or annuities, (iii) interests in one or more corporations, trusts, 
partnerships, organizations, funds or entities, (iv) commodities, (v) real estate, (vi) Canadian or foreign resource properties, (vii) 
currency of a country other than Canada, (viii) rights or options to acquire or dispose of any of the foregoing, or (ix) any combination 
of the foregoing, which are collectively referred to herein as “Investment Assets;” and (2) it may reasonably be concluded that one of 
the main reasons for the Resident Holder acquiring, holding or having Shares or Warrants was to derive a benefit from portfolio 
investments in Investment Assets in such a manner that the taxes, if any, on the income, profits and gains from such Investment Assets 
for any particular year are significantly less than the tax that would have been applicable under Part I of the Tax Act if the income, 
profits and gains had been earned directly by the Resident Holder. 

In making this determination, the OIF Rules provide that regard must be had to all of the circumstances, including (i) the nature, 
organization and operation of any non-resident entity, including the Company, and the form of, and the terms and conditions 
governing, the Resident Holder’s interest in, or connection with, any such non-resident entity, (ii) the extent to which any income, 
profit and gains that may reasonably be considered to be earned or accrued, whether directly or indirectly, for the benefit of any such 
non-resident entity, including the Company, are subject to an income or profits tax that is significantly less than the income tax that 
would be applicable to such income, profits and gains if they were earned directly by the Resident Holder, and (iii) the extent to which 
any income, profits and gains of any such non-resident entity, including the Company, for any fiscal period are distributed in that or 
the immediately following fiscal period. 

If applicable, the OIF Rules can result in a Resident Holder being required to include in its income for each taxation year in which 
such Resident Holder owns Shares or Warrants the amount, if any, by which (i) the total of all amounts each of which is the product 
obtained when the Resident Holder’s “designated cost” (as defined in the Tax Act) of the Shares or Warrants at the end of a month in 
the year is multiplied by 1/12 of the aggregate of the prescribed rate of interest for the period including that month plus two percentage 
points exceeds (ii) the Resident Holder’s income for the year (other than a capital gain) in respect of the Shares or Warrants 
determined without reference to the OIF Rules. Any amount required to be included in computing a Resident Holder’s income under 
these provisions will be added to the adjusted cost base of the Shares or Warrants to the Resident Holder. 

The CRA has taken the position that the term “portfolio investment” should be given a broad interpretation. While the value of the 
Shares or Warrants should not be regarded as being derived primarily from portfolio investments in Investment Assets, there is a 
possibility that the CRA may take a different view. However, as noted above, even if this is the case, the OIF Rules will apply only if 
it is reasonable to conclude that one of the main reasons for a Resident Holder acquiring, holding or having the Shares or Warrants 
was to derive, either directly or indirectly, a benefit from Investment Assets in such a manner that the taxes, if any, on the income, 
profits and gains from such Investment Assets for any particular year are significantly less than the tax that would have been 
applicable under Part I of the Tax Act if the income, profits and gains had been earned directly by the Resident Holder. 

The OIF Rules are complex and their application will potentially depend, in part, on the reasons for a Resident Holder acquiring, 
holding or having the Shares and Units. Resident Holders are urged to consult their own tax advisors regarding the application and 
consequences of the OIF Rules in their own particular circumstances. 

Additional Refundable Tax 

A Resident Holder that is, throughout the relevant taxation year, a “Canadian-controlled private corporation” (as defined in the Tax 
Act) may be subject to pay a refundable tax on its “aggregate investment income” (as defined in the Tax Act), including taxable 
capital gains and certain dividends. 

Foreign Property Information Reporting 

In general, a Resident Holder that is a “specified Canadian entity” (as defined in the Tax Act) for a taxation year or a fiscal period and 
whose total cost amount of “specified foreign property” (as defined in the Tax Act), including the Shares and Warrants, at any time in 
the year or fiscal period exceeds Cdn$100,000 will be required to file an information return with the CRA for the taxation year or 
fiscal period disclosing certain prescribed information in respect of such property. Subject to certain exceptions, a taxpayer resident in 
Canada, other than a corporation or trust exempt from tax under Part I of the Tax Act, will be a “specified Canadian entity,” as will 
certain partnerships. The Shares and Warrants will be “specified foreign property” to a Resident Holder. Penalties may apply where a 
Resident Holder fails to file the required information return in respect of such Resident Holder’s “specified foreign property” (as 
defined in the Tax Act) on a timely basis in accordance with the Tax Act. The reporting requirements with respect to “specified 
foreign property” were expanded so that more detailed information is required to be provided to the CRA. 



 
 22 

 

The reporting rules in the Tax Act are complex and this summary does not purport to address all circumstances in which reporting 
may be required by a Resident Holder. Resident Holders should consult their own tax advisors regarding the reporting rules contained 
in the Tax Act. 

Non-Residents of Canada 

The following portion of this summary is applicable to a Holder who: (i) has not been, is not, and will not be resident or deemed to be 
resident in Canada for purposes of the Tax Act; and (ii) does not and will not use or hold, and is not and will not be deemed to use or 
hold, the Shares or Warrants in connection with, or in the course of, carrying on a business in Canada (a “Non-Resident Holder”). 
Special rules, which are not discussed in this summary, may apply to a Non-Resident Holder that is an insurer carrying on business in 
Canada and elsewhere. Such Non-Resident Holders should consult their own tax advisors. 

Dividends  

Dividends paid in respect of the Common Shares to a Non-Resident Holder will not be subject to Canadian withholding tax or other 
income tax under the Tax Act. 

Disposition of Shares and Warrants 

A Non-Resident Holder who disposes or is deemed to dispose of the Shares or Warrants that were acquired under the Offering will not 
be subject to Canadian income tax in respect of any capital gain realized on the disposition unless such Shares or Warrants constitute 
“taxable Canadian property” of the Non-Resident Holder for the purposes of the Tax Act and no exemption is available under an 
applicable income tax convention between Canada and the jurisdiction in which the Non-Resident Holder is resident. 

Generally, the Shares or Warrants will not be taxable Canadian property at a particular time of a Non-Resident Holder provided that 
the Common Shares are listed on a designated stock exchange (which currently includes the CSE) at that time, unless, at any time 
during the sixty-month period that ends at that time the following two conditions were met concurrently (a)(i) the Non-Resident 
Holder, (ii) persons not dealing at arm’s length with such Non-Resident Holder, (iii) partnerships in which the Non-Resident Holder or 
a person mentioned in (a)(ii) holds a membership interest directly or indirectly through one or more partnerships or (iv) any 
combination of (a)(i) to (iii), owned 25% or more of the issued shares of any class of shares in the capital of Company; and (b) more 
than 50% of the value of such Common Shares was derived directly or indirectly from one or any combination of (i) real or 
immoveable property situated in Canada; (ii) “Canadian resource properties” as defined in the Tax Act; (iii) “timber resource 
properties” as defined in the Tax Act; and (iv) options in respect of, interests in or rights in any property listed in (i)-(iii) whether or 
not the property exists. Notwithstanding the foregoing, in certain circumstances set out in the Tax Act, the Unit Shares may be deemed 
to be taxable Canadian property to a Non-Resident Holder. Non-Resident Holders whose Shares or Warrants are taxable Canadian 
property should consult their own tax advisors for advice having regard to their particular circumstances. 

DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

This Prospectus qualifies the distribution of the Offered Securities issued under the Offering pursuant to the terms of the Agency 
Agreement. 

Common Shares  

The Company is authorized to issue an unlimited number of Common Shares without par value. As of January 12, 2016, there were 
72,193,209 Common Shares issued and outstanding, 6,675,360 Common Shares issuable upon exercise of outstanding stock options 
and 12,958,609 Common Shares issuable upon exercise of outstanding common share purchase warrants.  

Holders of Common Shares are entitled to receive notice of any meetings of shareholders of the Company, and to attend and to cast 
one vote per Common Share at all such meetings. Each Common Share held entitles the holder to receive dividends as declared by the 
Board. In the event of the liquidation, dissolution or winding-up of the Company other distribution of assets of the Company among 
its shareholders for the purposes of winding-up its affairs or upon a reduction of capital the holders of the Common Shares shall, share 
equally, share for share, in the remaining assets and property of the Company. 

The Unit Shares, Warrant Shares, Compensation Option Shares and Compensation Option Warrant Shares are Common Shares. 
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Warrants  

The Warrants issued under the Offering will be governed by the terms of a warrant indenture (the “Warrant Indenture”) to be dated 
as of the Closing Date between the Company and Computershare Trust Company of Canada (the “Warrant Agent”), as warrant agent.  
The following summary of certain anticipated provisions of the Warrant Indenture does not purport to be complete and is subject in its 
entirety to the detailed provisions of the Warrant Indenture. Reference should be made to the Warrant Indenture for the full description 
of the attributes of the Warrants which will be filed by the Company under its corporate profile on SEDAR and furnished to the SEC 
as an Exhibit to report on Form 6-K following the closing of the Offering. A register of holders will be maintained at the principal 
offices of the Warrant Agent in Toronto, Ontario.  

The Unit Shares and the Warrants will separate following the closing of the Offering. Each Warrant will entitle the holder to acquire, 
subject to adjustment in certain circumstances, one Warrant Share at an exercise price of $● on or before 4:00 p.m. (Eastern time) on 
the date that is 36 months from the Closing Date, after which time the Warrants will be void and of no value.  

The Warrant Indenture will, among other things, include provisions for adjustments in the class, number and price of the Common 
Shares to be issued upon exercise of the Warrants, upon the occurrence of certain events, including any subdivision, consolidation or 
reclassification of the Common Shares, or the issuance of Common Shares or securities exchangeable for or convertible into Common 
Shares to all or substantially all of the holders of the Common Shares as a stock dividend or other distribution (other than a 
distribution of Common Shares upon the exercise of Warrants).  

No fractional Warrant Shares will be issuable upon the exercise of any Warrants, and no cash or other consideration will be paid in 
lieu of fractional shares. Holders of Warrants will not have any voting or pre-emptive rights or any other rights which a holder of 
Common Shares would have.  

From time to time, the Company and the Warrant Agent, without the consent of the holders of Warrants, may amend or supplement 
the Warrant Indenture for certain purposes, including curing defects or inconsistencies or making any change that does not adversely 
affect the rights of any holder of Warrants. Any amendment or supplement to the Warrant Indenture that adversely affects the interests 
of the holders of the Warrants may only be made by “extraordinary resolution”, which will be defined in the Warrant Indenture as a 
resolution either (1) passed at a meeting of the holders of Warrants at which there are holders of Warrants present in person or 
represented by proxy representing at least 25% of the aggregate number of the then outstanding Warrants and passed by the 
affirmative vote of holders of Warrants representing not less than 66⅔% of the aggregate number of all the then outstanding Warrants 
represented at the meeting and voted on the poll upon such resolution or (2) adopted by an instrument in writing signed by the holders 
of not less than 66⅔% of the aggregate number of all then outstanding Warrants.  

PRIOR SALES 

For the 12-month period before the date of this Prospectus, the Company issued the following Common Shares, or securities 
exchangeable or convertible into Common Shares: 

Type of Security Date of Issuance/Grant Number of Securities Issued Issue/Exercise Price 

Common Shares January 7, 2016(1) 5,555,556 US$0.90 

Common Share Purchase Warrants January 7, 2016(1) 2,777,778 US$1.35 

Employee Stock Options December 31, 2015(2) 100,000 $1.22 

Common Shares November 10, 2015(3) 2,083,333 US$0.96 

Common Share Purchase Warrants November 10, 2015(3) 1,041,667 US$1.44 

Common Shares October 28, 2015(4) 30,000 US$0.69 

Employee Stock Options October 28, 2015(5) 950,000 $0.84 

Employee Stock Options October 21, 2015(6) 750,000 $0.87 

Common Shares September 28, 2015(7) 94,640 $0.60 

Employee Stock Options August 14, 2015(8) 50,000 $0.98 

Common Shares July 17, 2015(9) 125,756 $2.63 (US$2.15) 

Common Share Purchase Warrants July 17, 2015(9)(10) 62,878 $3.67 (US$3.00) 
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Type of Security Date of Issuance/Grant Number of Securities Issued Issue/Exercise Price 

Finder’s Warrants July 17, 2015(9)(11) 7,545 $2.63 (US$2.15) 

Common Shares June 26, 2015(12) 335,463 $2.61 (US$2.15) 

Common Share Purchase Warrants June 26, 2015(12)(13) 167,731 $3.62 (US$3.00) 

Finder’s Warrants June 26, 2015(12)(14) 18,978 $2.61 (US$2.15) 

Common Shares April 30, 2015(15) 849,273 $2.60 (US$2.15) 

Common Share Purchase Warrants April 30, 2015(15)(16) 424,636 $3.62 (US$3.00) 

Finder’s Warrants April 30, 2015(15)(17) 27,396 $3.62 (US$3.00) 

Employee Stock Options March 16, 2015(18) 100,000 $3.20 

_____________ 
Notes: 

(1) Securities issued to A&B in connection with a drawdown under the A&B Credit Facility. 
(2) One-third of such options will vest on each of the date of the grant, the first anniversary of the date of the grant and the second anniversary of the date of the 

grant. 
(3) Securities issued to A&B in connection with a drawdown under the A&B Credit Facility. 
(4) Common Shares issued as the Loan Bonus Shares. 
(5) 610,000 of the stock options vested immediately upon grant, and the remaining 336,000 stock options shall vest at a rate of 14% every 6 months. 
(6) 187,500 of the stock options vested immediately upon grant, and the remaining 562,500 stock options shall vest at a rate of 25% every 6 months. 
(7) Common Shares issued in connection with the exercise of stock options.  
(8) One-third of the stock options vested immediately upon grant, one-third of the stock options will vest on the one-year anniversary of the grant date and the 

remaining one-third of the stock options will vest on the two-year anniversary of the grant date. 
(9) Securities issued in connection with a private placement of units that closed on July 17, 2015. 
(10) Each common share purchase warrant entitled the holder thereof the purchase one additional Common Share at a price of $3.67 (or US$3.00) per Common 

Share for a period of thirty-six (36) months from closing. 
(11) Each finder’s warrant entitled the holder thereof to purchase one additional Common Share at a price of $2.63 (or US$2.15) per Common Share for a period 

of sixty (60) months from closing.  
(12) Securities issued in connection with a private placement of units that closed on June 26, 2015. 
(13) Each common share purchase warrant entitled the holder thereof the purchase one additional Common Share at a price of $3.62 (or US$3.00) per Common 

Share for a period of thirty-six (36) months from closing. 
(14) Each finder’s warrant entitled the holder thereof to purchase one additional Common Share at a price of $2.61 (or US$2.15) per Common Share for a period 

of sixty (60) months from closing.  
(15) Securities issued in connection with a private placement of units that closed on April 30, 2015. 
(16) Each common share purchase warrant entitled the holder thereof the purchase one additional Common Share at a price of $3.62 (or US$3.00) per Common 

Share for a period of thirty-six (36) months from closing. 
(17) Each finder’s warrant entitled the holder thereof to purchase one additional Common Share at a price of $3.62 (or US$3.00) per Common Share for a period 

of thirty-six (36) months from closing.  
(18) One-third of the stock options vested immediately upon grant, one-third of the stock options will vest on the one-year anniversary of the grant date and the 

remaining one-third of the stock options will vest on the two-year anniversary of the grant date. 

TRADING PRICE AND VOLUME 

The Common Shares are listed and posted for trading on the CSE under the symbol “HSM”.  The following table sets forth trading 
information for the Common Shares on the CSE for the 12 months preceding the date of this Prospectus. 

Month Monthly High Price ($) Monthly Low Price ($) Monthly Volume 

January 2015 2.85 2.24 441,534 

February 2015 3.40 2.72 380,445 

March 2015 3.30 2.95 286,614 

April 2015 3.28 2.60 437,423 

May 2015 2.95 2.50 367,433 

June 2015 3.00 2.30 297,802 

July 2015 2.55 1.75 342,305 

August 2015 1.75 0.88 2,559,853 

September 2015 1.10 0.80 1,568,657 
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Month Monthly High Price ($) Monthly Low Price ($) Monthly Volume 

October 2015 1.03 0.75 1,597,488 

November 2015 1.55 0.85 1,522,485 

December 2015 1.48 1.10 420,018 

January 2016(1) 1.24 1.09 185,873

_____________ 
Note: 

(1) From January 1 to January 12, 2016. 

PLAN OF DISTRIBUTION 

Pursuant to an Agency Agreement to be entered into among the Company and the Agent, the Company has appointed Mackie to act as 
the agent to offer for sale, on a best efforts basis by way of a public offering in Canada and a private placement in the United States, a 
Minimum Offering of ● Units at the Offering Price and a Maximum Offering of ● Units at the Offering Price. The Offering Price was 
determined by arm’s length negotiations between the Company and the Agent. 

Each Unit will consist of one Unit Share and one half of one Warrant.  Each whole Warrant will entitle the holder thereof to purchase 
one Warrant Share at a price of $● at any time prior to 4:00 p.m. (Eastern time) on the date that is 36 months following the Closing 
Date. The Warrants will be created and issued pursuant to the terms of the Warrant Indenture to be dated as of the Closing Date 
between the Company and the Warrant Agent. The Warrant Indenture will contain provisions designed to protect holders of the 
Warrants against dilution upon the happening of certain events. No fractional Warrants will be issued and no cash consideration will 
be paid in lieu of fractional shares. 

Helius will grant to the Agent the Option, which is exercisable in whole or in part at any time and from time to time until the date that 
is 30 days from and including the Closing Date to purchase up to an additional 15% of the Units sold under the Offering on the same 
terms as set forth above to cover over-allotments, if any, and for market-stabilization purposes. This Prospectus qualifies the grant of 
the Option and the distribution of the Over-Allotment Units on the exercise of the Option. A purchaser who acquires Over-Allotment 
Units forming part of the Agent’s over-allocation position acquires those Over-Allotment Units under this Prospectus, regardless of 
whether the over-allocation position is ultimately filled through the exercise of the Option or secondary market purchases. 

It is a condition to the completion of this Offering that the Common Shares, including the Unit Shares, Warrant Shares, Compensation 
Option Shares and Compensation Option Warrant Shares be listed on the TSX. The Company will apply to list the Unit Shares, 
Warrant Shares, Compensation Option Shares and Compensation Option Warrant Shares distributed hereunder on the CSE. Listing on 
the CSE will be subject to the Company fulfilling all the listing requirements of the CSE. 

There is currently no market through which the Warrants may be sold, and purchasers may not be able to resell the Warrants 
purchased under this Prospectus. This may affect the pricing of the Warrants in the secondary market, the transparency and 
availability of trading prices, the liquidity of the Warrants and the extent of issuer regulation. The Company has agreed to use 
commercially reasonable efforts to obtain approval from the TSX to list the Warrants on the TSX. Listing will be subject to the 
Company fulfilling all of the listing requirements of the TSX, including distribution of the Warrants to a minimum number of public 
securityholders. See “Risk Factors”. 

The Units may be sold at the Offering Price in the United States to U.S. Persons on a private placement basis (the “Private 
Placement”) pursuant to an exemption from the registration requirements of Section 4(a)(2) of the U.S. Securities Act and Regulation 
D promulgated thereunder.  The offer and sale of the Units, the Unit Shares and Warrants under the Private Placement will be made 
pursuant to the terms of subscription agreements to be entered into between the Company and investors in the Private Placement. The 
Units, the Unit Shares and Warrants purchased in the Private Placement will be “restricted securities” as that term is defined in Rule 
144(a)(3) of the U.S. Securities Act. The certificates representing the Unit Shares, Warrants and Warrant Shares sold in the Private 
Placement will bear a legend stating that the Unit Shares and Warrants have not been registered under the U.S. Securities Act or any 
applicable state securities laws, and may only be offered, sold, pledged or otherwise transferred pursuant to certain exemptions from 
the registration requirements of the U.S. Securities Act or pursuant to an effective registration statement filed with the SEC.  

Unless a U.S. Registration Statement (as defined herein) is declared effective by the SEC, the Unit Shares and Warrants will be 
required for the purposes of US securities laws to be traded on a “.s” restricted basis for up to a maximum of 12 months after the 
Closing Date. On the day that is 12 months after the Closing Date, the Unit Shares and Warrants will become free trading and the Unit 
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Shares will be merged with the Common Shares of the Company listed on the TSX and will no longer be traded on a “.s” restricted 
basis on the TSX. 

In general, under Rule 144 as currently in effect, a person (or persons whose shares are aggregated) who is not deemed to have been 
an affiliate of ours at any time during the three months preceding a sale, and who has beneficially owned restricted securities within 
the meaning of Rule 144 for at least six months, would be entitled to sell those shares, subject only to the availability of current public 
information about us. A non-affiliated person who has beneficially owned restricted securities within the meaning of Rule 144 for at 
least one year would be entitled to sell those shares without regard to the availability of current public information about us. 

An affiliate of ours who has beneficially owned restricted shares of our common stock for at least six months would be entitled to sell, 
within any three-month period, a number of shares that does not exceed the greater of (i) 1% of shares of our common stock then 
outstanding and (ii) if applicable, the average weekly trading volume of our common stock on the national securities exchange during 
the four calendar weeks preceding the filing of a notice on Form 144 with respect to such sale. 

Sales under Rule 144 by our affiliates or persons selling shares on behalf of our affiliates are also subject to manner of sale provisions, 
notice requirements and the availability of current public information about us. 

Pursuant to the Agency Agreement, the Company will be required to: (i) file a U.S. registration statement on Form S-1 for the resale 
of the Offered Securities in the United States (the “U.S. Registration Statement”) as soon as practicable after the Closing Date but in 
no event more than 10 business days after the Closing Date; and (ii) use commercially reasonable efforts to have the U.S. Registration 
Statement declared effective by the SEC no later than: (x) 30 days (if the SEC does not review the U.S. Registration Statement); or (y) 
75 days (if the SEC does review the U.S. Registration Statement), in each case, from the filing date of the U.S. Registration Statement. 

The Agency Agreement will provide that the obligations of the Agent under the Agency Agreement may be terminated at the Agent’s 
discretion on the basis of “market out”, “material change out”, “disaster out”, “regulatory out” and may also be terminated on the 
occurrence of certain other stated events. The Agency Agreement will also provide that the Company will be required to indemnify 
the Agent and its directors, officers, employees, shareholders and representatives against certain liabilities and expenses. 

The expenses of this Offering, not including the Agent’s Fee, are estimated to be $700,000 and are payable by Helius. The aggregate 
Agent’s Fee will be equal to 6% of the gross proceeds raised from the Offering and the Option. The Agent will also receive, on the 
Closing Date, Compensation Options to purchase, in the aggregate, that number of Compensation Option Units as is equal to 6% of 
the aggregate number of Units issued and sold under the Offering, including any Units sold pursuant to the exercise of the Option. 
Each Compensation Option is exercisable for a period of 24 months from the Closing Date, to acquire one Compensation Option Unit 
at the Offering Price. Each Compensation Option Unit will consist of one Compensation Option Share and one-half of one 
Compensation Option Warrant. Each whole Compensation Option Warrant will entitle the holder thereof to acquire one Compensation 
Option Warrant Share at an exercise price of $● per Compensation Option Warrant Share at any time until 4:00 pm (Eastern time) on 
the date that is 36 months following the Closing Date. The Compensation Options are non-transferable. This Prospectus qualified the 
distribution of the Compensation Options and the securities issuable upon exercise of the Compensation Options. 

Whether or not the Offering is completed, the Company has agreed to pay (i) the reasonable out-of-pocket documented Offering 
expenses incurred by the Agent up to a maximum of $25,000; and (ii) the reasonable out-of-pocket fees and disbursements of one 
legal counsel to the Agent in Canada (up to a maximum of $120,000, including all applicable taxes thereon) and one legal counsel to 
the Agent in the United States (up to a maximum of US$15,000, including all applicable taxes thereon).  

Helius has agreed, subject to certain exceptions, not to authorize, sell or issue or announce its intention to authorize, sell or issue, or 
negotiate or enter into an agreement to sell or issue, any securities of the Company (including those that are convertible or 
exchangeable into securities of the Company), other than in connection with (i) the Employee Share Loan Plan of the Company as it 
currently exists, or (ii) with respect to securities outstanding as at the date of the Agency Agreement that are convertible or 
exchangeable into shares (or securities convertible into or exchangeable for Common Shares), or (iii) in connection with any 
acquisition(s) or licensing transactions, for a period of 90 days subsequent to the filing of the final prospectus, without the prior 
written consent of Mackie, which consent may not be unreasonably withheld.  

The Agent conditionally offers the Units on a best efforts basis, subject to prior sale if, as and when issued by the Company and 
accepted by the Agent in accordance with the terms and conditions contained in the Agency Agreement, and subject to approval of 
certain legal matters on behalf of the Company by Blake, Cassels & Graydon LLP and on behalf of the Agent by Dentons Canada LLP. 
While the Agent has agreed to use its best efforts to sell the Units, the Agent is not obligated to purchase the Units which are not sold. 
Subscriptions for the Units will be received subject to rejection or allotment in whole or in part and the right is reserved to close the 
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subscription books at any time without notice. It is expected that the closing of the Offering will be on ●, or such other date as may be 
agreed on by the Company and the Agent, but in any event no later than the date that is 90 days following the date that a receipt for 
the final short form prospectus is issued by the applicable securities commissions. 

The Offering will be conducted under the book-based system in the Canadian jurisdictions where the Units are being sold. A 
subscriber in a Canadian jurisdiction where the Units are being sold who purchases Units will receive a customer confirmation from 
the registered dealer through which Units are purchased and who is a CDS participant. CDS will record the CDS participants who hold 
Unit Shares or Warrants included in the Units on behalf of owners who have purchased them in accordance with the book-based 
system.  

No certificates will be issued to Canadian purchasers. Definitive certificates for the Unit Shares and Warrants that may be issued in 
connection with the sale of Units in the United States under the Private Placement (as defined herein) will be available at the closing 
of the Offering. 

The Offering is being made in each of the provinces of Canada, except Québec. This Prospectus does not constitute an offer to sell, or 
a solicitation of an offer to buy, any of the Unit Shares or Warrants comprising the Units in the United States. The Unit Shares, 
Warrants and Warrant Shares have not been registered under the U.S. Securities Act, or any state securities laws, and may not be 
offered, sold or delivered within the United States or to U.S. persons unless registered under the U.S. Securities Act and applicable 
state securities laws or an exemption from registration is available. Accordingly, with respect to the U.S. Securities Act, the Unit 
Shares and Warrants are being offered and sold only: (a) to institutional “accredited investors” as that term is defined in Rule 
501(a)(1), (2), (3) and (7) under the U.S. Securities Act and (b) outside of the United States in reliance on Regulation S under the U.S. 
Securities Act. As used herein, the term “United States” has the meaning given to it in Regulation S under the U.S. Securities Act. 
Because of these restrictions and those described below, purchasers are advised to consult legal counsel prior to making any offer, 
resale, pledge or other transfer of the Unit Shares or Warrants offered hereby or Warrant Shares underlying the Warrants.  

In addition, until up to a maximum of 12 months after the commencement of the Offering or, if earlier, the effective date of a resale 
registration statement registering the offer and resale of the Unit Shares, Warrants and Warrant Shares, an offer or sale of the Unit 
Shares, Warrants or Warrant Shares within the United States or to a U.S. person (including sales made on the OTCQB) by any dealer, 
whether or not participating in the Offering, or purchaser of the Unit Shares, Warrants or Warrant Shares may violate the registration 
requirements of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with an available exemption from 
the registration requirements under the U.S. Securities Act. The Unit Shares, Warrants and Warrant Shares will be restricted securities 
within the meaning of Rule 144(a)(3) under the U.S. Securities Act and the certificates representing such securities will bear a legend 
to the effect that the securities represented thereby are not registered under the U.S. Securities Act or any applicable state securities 
laws and may only be offered, sold, pledged or otherwise transferred pursuant to certain exemptions from the registration requirements 
of the U.S. Securities Act and any applicable state securities laws. Under Rule 903(b)(3), or Category 3, of Regulation S, additional 
offering restrictions are in place in connection with the Offering.  These restrictions include the certification by each purchaser in the 
Offering in reliance on Regulation S that he or she is a not a U.S. person, and that he or she is not acquiring the Unit Shares, Warrants 
or Warrant Shares for the account of any U.S. person.  Hedging transactions involving the Unit Shares or Warrant Shares may not be 
conducted unless in compliance with the U.S. Securities Act, and each purchaser in the Offering must agree not to engage in hedging 
activities with regards to the Unit Shares or Warrant Shares, except in compliance with the U.S. Securities Act.  Additionally, the 
Company is contractually bound to issue stop transfer instructions to the transfer agent and refuse any registration or transfer of the 
Unit Shares, Warrants or Warrant Shares not made in accordance with Regulation S, an effective registration statement under the U.S. 
Securities Act, or an applicable exemption from registration under the U.S. Securities Act (See “Risk Factors”).  

Pursuant to rules and policy statements of certain Canadian securities regulators, the Agent may not, at any time during the period 
ending on the date the selling process for the Units ends and all stabilization arrangements relating to the Common Shares are 
terminated, bid for or purchase Common Shares. The foregoing restrictions are subject to certain exceptions including: (i) a bid for or 
purchase of Common Shares if the bid or purchase is made through the facilities of the CSE in accordance with the Universal Market 
Integrity Rules of the Investment Industry Regulatory Organization of Canada; (ii) a bid or purchase on behalf of a client, other than 
certain prescribed clients, provided that the client’s order was not solicited by the Agent or if the client’s order was solicited, the 
solicitation occurred before the commencement of a prescribed restricted period; and (iii) a bid or purchase to cover a short position 
entered into prior to the commencement of a prescribed restricted period. In connection with this Offering, the Agent may over-allot or 
effect transactions that stabilize or maintain the market price of the Common Shares at levels other than those which otherwise might 
prevail on the open market, including: short sales; purchases to cover positions created by short sales; imposition of penalty bids; 
syndicate covering transactions and stabilizing transactions. 
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No action has been taken in any jurisdiction by the Company or the Agent that would permit a public offering of the Units, other than 
in each of the provinces of Canada, except Québec. No offer or sale of the Units may be made in any jurisdiction except in compliance 
with the applicable laws thereof. Persons receiving this Prospectus are responsible for informing themselves about and observing any 
restrictions as to the Offering and the distribution of this Prospectus. 

RISK FACTORS 

An investment in the Units should be considered highly speculative and involves significant risks due to the nature of our business, 
our limited operating history and the status of our properties. Investors should carefully consider the information included or 
incorporated herein by reference in this Prospectus and Helius’ historical consolidated financial statements and related notes thereto, 
before making an investment decision concerning the Units. There are various risks, including those set forth below and those 
discussed in the Company’s Annual Report in Part 1, Item 1A, “Risk Factors”, which are incorporated herein by reference, that could 
have a material adverse effect on, among other things, the Company’s strategic plans, the operating results of properties, and the 
business and condition (financial or otherwise) of Helius. 

These risk factors, together with all other information included or incorporated by reference in this Prospectus, including, without 
limitation, information contained in the section “Cautionary Statement Regarding Forward Looking Statements” as well as the risk 
factors set out below, should be carefully reviewed and considered by investors. 

Risks Related to the Offering 

Minimum Offering Amount 

Completion of the Offering is subject to achievement of the Minimum Offering amount. The Offering will not be completed and no 
subscription funds will be advanced to the Company unless the Minimum Offering has been achieved. There can be no assurance that 
the Minimum Offering amount will be achieved.  

Even if the Minimum Offering is achieved, if the Maximum Offering is not achieved, Helius may need significant additional 
financing, which it may seek to raise through, among other things, public and private equity offerings. Any equity financings will be 
dilutive to existing shareholders of the Company and additional financing may not be available on acceptable terms, or at all. If 
additional capital is not available, the Company may not be able to continue to operate its business pursuant to its business plan or we 
may have to discontinue our operations entirely. Further, if the Maximum Offering is not achieved, Helius would delay the start of the 
clinical trials for multiple sclerosis and stroke and scale-back pre-commercialization activities with respect to the PoNS™ device, and 
furthermore, may not be able to meet ongoing operations beyond Q3 2016. 

No Current Market for the Warrants 

There is currently no market through which the Warrants may be sold and purchasers may not be able to resell the Warrants purchased 
under this Prospectus. This may affect the pricing of the Warrants in the secondary market, the transparency and availability of trading 
prices, the liquidity of the Warrants and the extent of issuer regulation. The Company has agreed to use commercially reasonable 
efforts to obtain approval from the TSX to list the Warrants on the TSX. Listing will be subject to the Company fulfilling all of the 
listing requirements of the TSX, including distribution of the Warrants to a minimum number of public securityholders. There is no 
certainty that such conditions will be met or that, if the Warrants are listed, an active public market for the Warrants will develop. 
Without an active market, the liquidity of the Warrants will be limited. 

Going Concern 

The Company has included a “going concern” qualification in the notes to the Company’s unaudited interim condensed consolidated 
financial statements for the period ended September 30, 2015 (see “Basis of Presentation and Liquidity” under note 2) and which is 
incorporated by reference in this Prospectus. The Company’s report from its independent registered public accounting firm for the 
year ended March 31, 2015 includes an explanatory paragraph stating that the Company’s recurring losses from operations and net 
capital deficiency raise substantial doubt about its ability to continue as a going concern.  

If the Company is unable to obtain sufficient funding, its business, prospects, financial condition and results of operations will be 
materially and adversely affected and the Company may be unable to continue as a going concern. If the Company is unable to 
continue as a going concern, the Company may have to liquidate its assets and investors will likely lose all or a part of their 
investment. If the Company seeks additional financing to fund business activities in the future and there remains doubt about its ability 
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to continue as a going concern, investors or other financing sources may be unwilling to provide additional funding on commercially 
reasonable terms or at all.  

Active Liquid Market for Common Shares 

There may not be an active, liquid market for the Unit Shares and Warrant Shares. There is no guarantee that an active trading market 
for the Common Shares will be maintained on the CSE or, upon completion of the Offering, the TSX. Investors may not be able to sell 
their Unit Shares and Warrant Shares quickly or at the latest market price if trading in the Common Shares is not active. 

Negative Operating Cash Flow 

A portion of the net proceeds from the Offering will be used to fund negative cash flow from operating activities in future periods. The 
Company generates no operating revenue from its activities and has negative cash flow from operating activities. During the fiscal 
year ended March 31, 2015, the Company incurred a loss from operations of US$8,864,862 and for the six-month period ended 
September 30, 2015, incurred a loss from operations of US$3,896,590. The Company anticipates that it will continue to have negative 
cash flow and it expects to continue to incur substantial losses for the foreseeable future as the Company continues to research and develop, 
and seek regulatory clearances for, its current product candidate and other potential product candidates.  

Discretion in the Use of Proceeds 

Helius currently intends to apply the net proceeds received from the Offering as described above under the heading “Use of Proceeds”. 
However, management of the Company will have discretion concerning the use of the net proceeds of the Offering as well as the 
timing of their expenditures. As a result, an investor will be relying on the judgment of management for the application of the net 
proceeds of the Offering. Management may use the net proceeds of the Offering in ways other than as described herein if it is believed 
to be in the best interests of the Company, which an investor may not consider desirable. The results and the effectiveness of the 
application of proceeds are uncertain. If the proceeds are not applied effectively, the Company’s results may suffer. 

Future Sales or Issuances of Securities 

Helius may sell additional Common Shares or other securities in subsequent offerings to finance future activities. Helius cannot 
predict the size of future issuances of securities or the effect, if any, that future issuances and sales of securities will have on the 
market price of the Common Shares. Sales or issuances of substantial numbers of Common Shares, or the perception that such sales 
could occur, may adversely affect prevailing market prices of the Common Shares. With any additional sale or issuance of Common 
Shares, investors will suffer dilution to their voting power and Helius may experience dilution in its earnings per share. 

Forward-Looking Information May Prove Inaccurate 

Investors are cautioned not to place undue reliance on forward-looking statements and forward-looking information. By its nature, 
forward-looking statements and forward-looking information involve numerous assumptions, known and unknown risks and 
uncertainties, of both a general and specific nature, that could cause actual results to differ materially from those suggested by the 
forward-looking statements and forward-looking information or contribute to the possibility that predictions, forecasts or projections 
will prove to be materially inaccurate. Additional information on the risks, assumptions and uncertainties are found in this Prospectus 
under the heading “Forward-Looking Statements”. 

The Company’s management identified a material weakness in the Company’s internal control over financial reporting 

The Company has identified a material weakness in its internal controls over financial reporting. If the Company does not maintain 
effective internal controls over financial reporting, the Company could fail to report its financial results accurately.  

The Company has identified material weaknesses in its internal control over financial reporting. In connection with the Annual Report 
on Form 10-K for the fiscal year ended March 31, 2015, as filed on June 29, 2015, under the direction of the Company’s Chief 
Executive Officer and Chief Financial Officer, the Company’s management evaluated the Company’s disclosure controls and 
procedures, as defined in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934, and concluded that the Company’s 
disclosure controls and procedures were ineffective as of March 31, 2015. Subsequently, the Company’s management has determined 
that the improper design of controls with respect to the calculation of the fair value of the Company’s share based compensation was a 
deficiency in its internal control over financial reporting resulting from the material weakness identified at March 31, 2015. As a result, 
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the Company did not maintain effective controls over the accounting with respect to measuring the fair value of stock options awarded 
to nonemployees that had not yet vested, which led the Company to restate its consolidated financial statements.  

It is possible that other control deficiencies could be identified in the future or may exist or occur without being identified. In the event 
additional material weaknesses in the Company's internal controls are discovered in the future, they may adversely affect the 
Company's ability to record, process, summarize and report financial information timely and accurately and, as a result, the 
Company's financial statements may contain material misstatements or omissions. 

Non-U.S. investors may have difficulty effecting service of process against the Company or enforcing judgments against the 
Company in courts of non-U.S. jurisdictions. 

The Company is incorporated under the laws of the State of Wyoming. The majority of its directors and officers reside in the United 
States. It may not be possible for non-U.S. investors to effect service of process within their own jurisdictions upon the Company and 
certain of its directors and officers. In addition, it may not be possible for non-U.S. investors to collect from the Company and certain 
of its directors and officers, judgments obtained in courts in such non-U.S. jurisdictions predicated on non-U.S. legislation. 

The Units sold in this Offering will not be registered under the U.S. Securities Act, and the Unit Shares, Warrants and Warrant 
Shares are subject to the resale conditions under Rule 903(b)(3,) or Category 3, of Regulation S under the Securities Act. 

The offer and sale of the Units will not be registered under the U.S. Securities Act, and the resale of the Unit Shares, Warrants and 
Warrant Shares, will be subject to resale restrictions under the U.S. Securities Act. Until up to a maximum of 12 months after the 
commencement of the Offering or, if earlier, the effective date of a resale registration statement registering the offer and resale of the 
Unit Shares, Warrants and Warrant Shares, an offer or sale of the Unit Shares, Warrants or Warrant Shares within the United States or 
to U.S. persons (including sales made on the OTCQB) by any dealer, whether or not participating in the Offering, or purchaser of the 
Units may violate the registration requirements of the U.S. Securities Act if such other offer or sale is made otherwise than in 
accordance with an available exemption from the registration requirements under the U.S. Securities Act. The Unit Shares, Warrants 
and Warrant Shares will be restricted securities within the meaning of Rule 144(a)(3) under the U.S. Securities Act and the certificates 
representing such securities will bear a legend to the effect that the securities represented thereby are not registered under the U.S. 
Securities Act or any applicable state securities laws and may only be offered, sold, pledged or otherwise transferred pursuant to 
certain exemptions from the registration requirements of the U.S. Securities Act and any applicable state securities laws. Additionally, 
under Rule 903(b), or Category 3, of Regulation S, offering restrictions (as defined under Regulation S) are in place in connection 
with the Offering. These restrictions include: 

 certification by each purchaser in the Offering that he or she is not a U.S. person and that the purchaser is not acquiring the 
Units for the account of any U.S. person; 

 an agreement by each purchaser in the Offering not to engage in hedging activities with regards to the Unit Shares or Warrant 
Shares except in compliance with the U.S. Securities Act; 

 the placement of a restrictive legend on each certificate for Unit Shares, Warrants and Warrant Shares, as described above; 
and 

 an agreement by the Company to issue stop transfer instructions to the transfer agent and refuse any registration or transfer of 
securities not made in accordance with Regulation S, an effective registration statement under the U.S. Securities Act, or an 
applicable exemption from registration under the U.S. Securities Act. 

These restrictions may negatively impact the ability of purchasers in this Offering to sell the Unit Shares and Warrants at the time or at 
the price or upon such other terms as the purchaser desires. 

The Company may be subject to various litigation claims and legal proceedings, including intellectual property litigation, such as 
patent infringement claims, which could adversely affect the Company’s business. 

On January 5, 2015, Wicab sued the Company, NHC, Mitch Tyler, a director of the Company and NHC, Yuri Danilov, a former 
director of the Company and a director of NHC, and ANR, in the U.S. District Court for the Western District of Wisconsin.  ANR is 
the licensor to the Company of three issued patents (U.S. Patent Nos. 8,849,407 and 8,909,345 and 9,020,612) and other patents 
pending related to neurostimulation methods and devices.  The complaint contained various state and common law claims arising 
from Messrs. Danilov’s and Tyler’s prior employment with Wicab and relating to ownership of two of the issued patents (U.S. Patent 
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Nos. 8,849,407 and 8,909,345).  U.S. Patent No. 9,020,612 was not included in the Wicab complaint.  The complaint alleged, 
among other things, that following their departure from Wicab, Danilov and Tyler knowingly filed patent applications for and used 
ideas and inventions developed at Wicab in violation of various non-competition and confidentiality agreements, and that the two 
issued patents are therefore rightfully the property of Wicab.  The complaint sought an unspecified amount of monetary damages, an 
injunction preventing NHC from using the ideas and inventions in the two patents, an order transferring ownership of the patents from 
ANR to Wicab, and recovery of costs and attorneys’ fees.  The Company conducted an internal investigation and determined that 
Wicab expressly waived all rights in the two issued patents and, additionally, that Wicab’s claims were barred by the six year statute 
of limitations in Wisconsin.  On January 14, 2015, the Company informed Wicab of its belief that the claims were barred due to the 
express waiver and the statute of limitations.  On the same day, Wicab dismissed the complaint without prejudice. 

On October 12, 2015, the Company received a letter from Wicab alleging that the two issued patents were invalid in view of prior art 
cited in the letter, including scientific publications and patent applications, and that Paul Bach-y-Rita, Wicab’s founder, should have 
been named as an inventor on these two issued patents.  Wicab indicated in the letter that it may file reexamination or inter partes 
review proceedings with the U.S. Patent Office to attempt to invalidate the claims in the two issued patents.  Wicab also stated that it 
would consider an unspecified “business solution” to resolve this matter.  On December 10, 2015, representatives of each of the 
Company and Wicab met to discuss the parameters of a potential settlement.  As at the date of this Prospectus, these discussions are 
ongoing and there can be no guarantee that a settlement will be reached.  In the event that a settlement with Wicab is not reached, 
Wicab may file reexamination or inter partes review proceedings with the U.S. Patent Office to challenge the validity of the two 
issued patents.  If the Company receives an adverse decision from the U.S. Patent Office in connection with these proceedings, some 
or all of the claims in the two patents may be invalidated or otherwise impaired, which could prevent the Company from bringing an 
infringement suit against a future competitor for making use of the PoNS™ technology for neurorehabilitation, and could have a 
material adverse effect on the Company’s business, operating results and financial condition.  Wicab may also take other actions 
against the Company, its assets, intellectual property rights, officers, directors, employees, agents or other persons or entities which 
may also have a material on business, operating results and financial condition.  

AGENT FOR SERVICE OF PROCESS 

The Company is incorporated in Wyoming and each of Philippe Deschamps, President, Chief Executive Officer and Chairman of the 
Board of Directors, Joyce LaViscount, Chief Financial Officer and Chief Operating Officer, and Dr. Huaizheng Peng, Blane Walter, 
Edward M. Straw and Mitchell E. Tyler, directors of the Company, reside outside of Canada and each has appointed the following 
agent for service of process in Canada: 

Name of Person  Name and Address of Agent 

The Company, Philippe Deschamps, Joyce 
LaViscount, Dr. Huaizheng Peng, Blane Walter, 
Edward M. Straw and Mitchell E. Tyler 

 Blakes Vancouver Services Inc., c/o Blake, 
Cassels & Graydon LLP, 595 Burrard Street, P.O. 
Box 49314, Suite 2600, Three Bentall Centre, 
Vancouver, British Columbia, V7X 1L3 

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

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditor of the Company is BDO Canada LLP, Chartered Accountants (“BDO”), located at 600 Cathedral Place, 925 West Georgia 
Street, Vancouver, British Columbia, V6C 3L2. 

Our transfer agent and the registrar for the Company is Computershare Investor Services Inc. located at 100 University Avenue, 
8th Floor, Toronto, Ontario, M5J 2Y1 and 510 Burrard Street, 2nd Floor, Vancouver, British Columbia, V6C 3B4. 

INTERESTS OF EXPERTS 

Certain Canadian legal matters related to the offering of securities under this Prospectus will be passed upon on behalf of Helius by 
Blake, Cassels & Graydon LLP and on behalf of the Agent by Dentons Canada LLP. As of the date of this Prospectus, none of the 
persons listed above received or will receive a direct or indirect interest in any property of Helius or any of its associates or affiliates. 
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As of the date hereof, each of such persons owns beneficially, directly or indirectly, less than one percent of any outstanding class of 
securities of Helius and less than one percent of the outstanding securities of any class of Helius’ associates or affiliates.  

The Company’s restated audited consolidated financial statements for the year ended March 31, 2015 (the “Annual Financial 
Statements”) included in its Annual Report and incorporated by reference in this Prospectus were audited by BDO, the Company’s 
current auditor. Davidson & Company LLP, Chartered Accounts (“Davidson”), the Company’s former auditor, audited the balance 
sheet of the Company as of March 31, 2014 and the results of its operations and cash flows for the year ended March 31, 2014 and the 
period from the Company’s inception on January 22, 2013 to March 31, 2013 included in the Annual Financial Statements. BDO and 
Davidson each report that they are independent from the Company in accordance with the Rules of Professional Conduct in British 
Columbia, Canada.  

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

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

Dated: January 13, 2016 
 
This short form prospectus, together with the documents incorporated by reference, constitutes full, true and plain disclosure of all 
material facts relating to the securities offered by this short form prospectus as required by the securities legislation of each of the 
provinces of Canada, except Québec. 
 
 
 

(Signed) Philippe Deschamps (Signed) Joyce LaViscount
Chief Executive Officer and President Chief Financial Officer and Chief Operations Officer 

  
  

ON BEHALF OF THE BOARD OF DIRECTORS

  
(Signed) Mitchell E. Tyler (Signed) Savio Chiu 

Director Director 
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CERTIFICATE OF THE AGENT 

Dated: January 13, 2016 
 
To the best of our knowledge, information and belief, this short form prospectus, together with the documents incorporated by 
reference, constitutes full, true and plain disclosure of all material facts relating to the securities offered by this short form prospectus 
as required by the securities legislation of each of the provinces of Canada, except Québec. 
 
 
 

Mackie Research Capital Corporation
 
 

 
(Signed) Paul Rajchgod

Managing Director, Investment Banking 
 

 


