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Item 1: Identity of Company 

1.1: Name and Address of Company 

Sona Nanotech Inc.  

2001 – 1969 Upper Water Street 

Halifax, Nova Scotia 

B3J 3R7  

1.2: Executive Officer 

David Regan 

Chief Executive Officer 

1-902-536-1932 

Item 2: Details of Acquisition 

2.1: Nature of Business Acquired 

On March 27, 2023, Sona Nanotech Inc. (“Sona”) acquired Siva Therapeutics, Inc. (“Siva”), the developer 

of Targeted Hyperthermia Therapy™ (“THT”) photo thermal therapy for cancer tumors using Sona’s 

uniquely biocompatible gold nanorods (the “Transaction”).  Siva holds two patents supporting the in vivo 

delivery of a thermal therapy, which is being designed to have multiple beneficial effects on tumors, 

including being more selective than chemotherapy, less destructive than radiation, and without the risks 

of surgical treatment.  

 

Siva Therapeutics is an Austin, Texas based company established in 2010 that is in the pre-clinical phase of 

developing THT and the SivaLum™ infrared light device that forms part of THT.  In the proposed therapy, 

the therapeutic heat is delivered to cancer tumors by infrared light that is absorbed by SivaRods™ gold 

nanorods in the tumor and re-emitted as heat. Therapeutic heat (44°C) stimulates the immune system, 

shrinks tumors, inactivates cancer stem cells, and increases tumor perfusion – thus enabling drugs to reach 

all tumor compartments more effectively. The size, shape, and surface chemistry of the nanorods target 

the leaky vasculature of solid tumors, and the selective thermal sensitivity of tumor tissue enables the 

therapy to deliver clean margins. Targeted Hyperthermia promises to be safe, effective, minimally invasive, 

competitive in cost, and a valuable adjunct to drug therapy and other cancer treatments. Siva’s initial 

clinical targets include colorectal, esophageal, head and neck cancers. 

 

2.2 Acquisition Date 

March 23, 2023 

  



2.3 Consideration 

By a share purchase agreement dated January 23, 2023, as amended (the “Share Purchase Agreement”) 

Sona acquired all of the issued and outstanding common shares of Siva with total consideration to the Siva 

shareholders of US $2.0 million in Sona shares (the “Transaction Shares”) at the date of closing (the 

“Closing Date”), plus up to an additional US $6.65 million in Sona shares over multiple instalments 

conditional on Siva’s future achievement of specific performance milestones by January 31, 2025 (the 

“Performance Shares”). This agreement superseded the commercial agreement with Siva, announced 

October 2022. 

 

On March 23, 2023, the Company closed the Transaction issuing 15,107,457 common shares in the 

Company to the shareholders of Siva, which were issued at the ten-day volume weighted average price for 

C$0.1824 per share, or US$2.0 million in total.  

 

As additional consideration, Sona may issue additional Performance Shares to the shareholders of Siva in 

up to four instalments for up to an additional US $6.65 million in Sona common shares, upon Siva achieving 

the following four milestones (each a “Milestone”): 

a) Upon Siva securing a contract for a large animal colorectal cancer tumor model, suitable 
for the evaluation of Siva’s THT therapy by no later than June 30, 2023, a further US 
$650,000;   

b) Upon Siva obtaining delivery and acceptance of infrared light devices meeting certain 
technical and costing requirements, by no later than nine months from the Closing Date, 
a further US $750,000;  

c) Upon Siva achieving results from a large animal study of THT therapy for colorectal cancer 
tumors that support an US Food and Drug Administration Investigational Device 
Exemption for human study, by no later than thirteen months from the closing date, a 
further US $2,700,000; and 

d) Upon Siva obtaining positive results from the first cohort of a “first in human” clinical study 
for THT therapy, and a notice of allowance for a patent for the infrared light device to 
protect THT for colorectal cancer, by no later than January 31, 2025, a final US $2,550,000.  

Each of these Milestone payments of Performance Shares will be converted into Canadian dollars on the 

fifth business day preceding the issue date and will be payable in Sona’s common shares at a deemed value 

equal to the greater of: (i) the VWAP on the fifth business day preceding their issue date, and (ii) the 

maximum allowed discounted price under the policies of the Exchange based on the closing price of the 

Sona Shares on the last trading day preceding the announcement of the completion of the Milestone; and 

provided further that the deemed value must not be less than C$0.25, C$0.35, C$0.50 and C$0.75 per 

share for the first, second, third and fourth Milestones, respectively.   

 

2.4 Effect on Financial Position 

The closing of the Transaction did not have any immediate material impact on Sona’s financial position. 

Combining with the Siva team, given their traction in developing a practical and powerful therapy that 

leverages the key attributes of Sona’s gold nanorods to potentially improve the lives of people living with 

cancer. This Proposed Transaction provides for tremendous alignment of interests for the success of the 



further Targeted Hyperthermia Therapy trials planned for 2023 which will first address colorectal cancer, 

the second most mortal cancer worldwide, providing Sona with a more diversified portfolio as part of our 

push to build shareholder value.  

As a result of the Siva acquisition, Leonard Pagliaro, Ph.D., CEO of Siva will now serve as Chief Scientific 

Officer of Sona and president of Sona’s wholly owned US subsidiary, Siva Therapeutics, Inc.  Sona’s Darren 

Rowles will assume the new role of Head of Diagnostics for Sona and continue to drive the development 

of Sona’s rapid concussion and bovine tuberculosis tests, both of which also rely upon Sona’s 

biocompatible gold nanorod platform technology.   

2.5 Prior Valuations 

Not applicable. 

2.6 Parties to Transaction 

All of the shareholders of Siva were at arms-length to Sona.  

2.7 Date of Report 

June 21, 2023 

Item 3 Financial Statements and Other Information 

See attached the audited financial statements for Siva for the years ended December 31, 2022 and 2021.  

Forward-Looking Statements  

Certain information in this business acquisition report is forward-looking within the meaning of Canadian 

securities laws as it relates to anticipated financial performance, events or strategies.  When used in this 

context, words such as will, anticipate, believe, plan, target, expect or similar words would suggest future 

outcomes.  

Forward-looking information is subject to known and unknown risks, uncertainties and other factors that 

may cause the actual results, level of activity, performance or achievements of Sona to be materially 

different from those expressed or implied by such forward-looking information, including the fair value of 

assets acquired and liabilities assumed, the final settlement of the number of Performance Shares issuable 

under the Share Purchase Agreement for Siva, completing the analysis of the tax treatment of the 

acquisition, recording any related future income taxes adjustments and the effective corporate tax rate 

and incurring additional expenses in connection with the transaction, FDA and Health Canada approvals 

and clearances for Sona’s and Siva’s products, product safety, the success of animal and human clinical 

studies, obtaining sufficient clinical and other scientific data to make regulatory submissions, raising 

sufficient capital, the development of the envisioned therapies, as well as those factors discussed in the 

section “Risk and Uncertainties” of Sona’s Management Discussion and Analysis for the three-months 

ended January 31, 2023 (which can be found on www.sedar.com under Sona’s profile).  

Forward-looking information is based on the reasonable assumptions, estimates, analysis and opinions of 

management made in light of its experience and its perception of trends, current conditions and expected 

https://us-east-2.protection.sophos.com/?d=sedar.com&u=aHR0cDovL3d3dy5zZWRhci5jb20v&p=m&i=NjQ2NjUyZGQ0Y2Q0NWU3MDM5YWZjOTdl&t=VXhZaHRzRDRBUzFEdWpnaWJXRXRFRThMMHNpTG5WY3dnVDRXSVVOeWViST0=&h=2e56d758827c4b06b738307e8b6bce47&s=AVNPUEhUT0NFTkNSWVBUSVbxeN8Kr_f4tjAG5vLjlXANeqAZXPUwfJoO4ROnXrd9VA


developments, as well as other factors that management believes to be relevant and reasonable in the 

circumstances at the date that such statements are made but may prove to be inaccurate.  Although Sona 

believes the assumptions and expectations reflected in such forward-looking information are reasonable, 

undue reliance should not be placed on forward-looking information because Sona can give no assurance 

that such expectations will prove to be correct.  Readers are cautioned that the foregoing is not exhaustive 

of all factors and assumptions that may have been used.  

Although Sona has attempted to identify important factors that could cause actual results to differ 

materially from those contained in forward-looking information, there may be other factors that cause 

results not to be as anticipated, estimated or intended. There can be no assurance that such information 

will prove to be accurate as actual results and future events could differ materially from those anticipated 

in such information. Accordingly, readers should not place undue reliance on forward looking 

information.  Sona does not undertake to update any forward-looking information, except in accordance 

with applicable securities laws.  

 










































