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The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until

the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

 
Preliminary Prospectus Subject to Completion, dated December 17, 2018

 
Motus GI Holdings, Inc.

 

 
5,000,000 Shares
Common Stock

 
 

We are offering 5,000,000 shares of our common stock.
 
Our common stock is listed on the Nasdaq Capital Market under the symbol “MOTS.” On December 13, 2018, the last reported sale price
of our common stock as reported on the Nasdaq Capital Market was $3.23 per share.
 

We are an “emerging growth company” as defined under the federal securities laws.
 
Investing in our common stock involves risks that are described in the “Risk Factors” section beginning on page 8 of this

prospectus.
 
 

   Per Share    Total  
Public offering price  $    $   
Underwriting discount(1)  $    $   
Proceeds, before expenses, to us  $    $   

 

 (1) We refer you to “Underwriting” beginning on page 38 of this prospectus for additional information regarding total underwriter
compensation.

 
The underwriters may also exercise their option to purchase up to an additional 750,000 shares from us at the public offering price, less the
underwriting discount, for 30 days after the date of this prospectus.
 
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

 
The underwriters expect to deliver the shares against payment therefor on or about               , 2018.
 

Piper Jaffray
 

The date of this prospectus is          , 2018.
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You should rely only on the information contained or incorporated by reference in this prospectus and any related free writing

prospectus that we may provide to you in connection with this offering. We have not, and the underwriters have not, authorized any other
person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on
it. We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing or incorporated by reference in this prospectus is accurate only as of the date
on the front cover of this prospectus or the date of the applicable document incorporated by reference. Our business, financial condition,
results of operations and prospects may have changed since that date.

 
For investors outside the United States : neither we nor any of the underwriters has done anything that would permit this offering

or possession or distribution of this prospectus or any free writing prospectus we may provide to you in connection with this offering in any
jurisdiction where action for that purpose is required, other than in the United States. Persons outside the United States who come into
possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering of the shares of our
common stock and the distribution of this prospectus and any such free writing prospectus outside of the United States.

 
In this prospectus, we rely on and refer to information and statistics regarding our industry. We obtained this statistical, market and

other industry data and forecasts from publicly available information.
 

 



 

 
 

PROSPECTUS SUMMARY
 

This summary highlights information contained in other parts of this prospectus and in the documents incorporated by
reference. Because it is a summary, it does not contain all of the information that you should consider in making your investment
decision. Before investing in our common stock, you should carefully read this prospectus and the documents incorporated by
reference in their entirety including “Risk Factors” included in this prospectus at page 8 and incorporated by reference and
“Management’s Discussion and Analysis of Financial Condition and Results of Operation” and the financial statements and the
notes to those financial statements incorporated by reference in this prospectus before investing in our common stock.

 
When used herein, unless the context requires otherwise, references to the “Company,” “Holdings,” “we,” “our” and “us”

refer to Motus GI Holdings, Inc., a Delaware corporation, collectively with our direct wholly-owned subsidiaries, Motus GI Medical
Technologies, Ltd., an Israeli corporation, and Motus GI, Inc., a Delaware corporation.

 
All trademarks or trade names referred to in this prospectus are the property of their respective owners. Solely for convenience,

the trademarks and trade names in this prospectus are referred to without the ® and ™ symbols, but such references should not be
construed as any indicator that their respective owners will not assert, to the fullest extent under applicable law, their rights thereto. We
do not intend the use or display of other companies’ trademarks and trade names to imply a relationship with, or endorsement or
sponsorship of us by, any other companies.

 
Our Company
 
General
 

We have developed the Pure-Vu System (the “Pure-Vu System”), a medical device that has received 510(k) clearance from the
U.S. Food and Drug Administration (the “FDA”) and CE mark approval in the European Economic Area. The Pure-Vu System is
indicated to help facilitate the cleaning of a poorly prepared colon during the colonoscopy procedure. The device integrates with standard
and slim colonoscopes to enable safe and rapid cleansing during the procedure while preserving established procedural workflow and
techniques by irrigating the colon and evacuating the irrigation fluid (water), feces and other bodily fluids and matter. Challenges with
bowel preparation for inpatient colonoscopy represent a significant area of unmet need that directly affects clinical outcomes and
increases the cost of care for a hospital in a market segment where most of the reimbursement is under a bundle payment based on a
Diagnostic Related Group (a “DRG”), comprising of approximately 1.5 million annual procedures in the U.S. and approximately 3.8
million annual procedures worldwide. The Pure-Vu System does not currently have a unique reimbursement code with any private or
governmental third-party payors in any country. To date, as part of the limited market development launch, we have focused on collecting
additional clinical and health economic data, as exemplified by the recently initiated Reliable Endoscopic Diagnosis Utilizing Cleansing
Enhancement Study (the “REDUCE Study”), along with garnering valuable experience in key hospitals on the use of the Pure-Vu System
to support a planned full launch in the United States inpatient colonoscopy market in 2019. We do not expect to generate significant
revenue from product sales unless and until we expand our commercialization efforts.
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Recent Developments
 
Clinical Data & Safety
 

In a recent clinical study performed in the United States, the Pure-Vu System demonstrated safe and effective colonic cleaning in
46 patients receiving a reduced prep regimen. The study was initially designed to compare two different minimal bowel preparation
regimens. Initially patients were randomized to receive one of two minimal bowel preparations: three doses of 17 gr. MiraLAX each
mixed in 8.5 oz. of clear liquids or two doses of 7.5 oz. magnesium citrate (MgC) each taken with 19.5 oz. of clear liquid. A study
amendment early on replaced the MiraLAX arm, due to obvious inferior Boston Bowel Preparation Scale (“BBPS”), a validated
assessment instrument, scoring from the outset. The replacement arm consisted of two doses of 5 oz. MgC taken with 16 oz. of clear
liquid. All patients were allowed to eat a low residue diet on the day prior and were asked to avoid seeds and nuts for five days prior to
their procedure. Study objectives evaluated for each study arm included: (1) improvement of colon cleansing from presentation baseline
to completion of the procedure (as assessed by the BBPS) through the use of the Pure-Vu System, (2) time required to reach the cecum,
(3) total procedure time, and (4) safety. No significant differences were found between the three groups with regard to demographics or
indication for colonoscopy. No serious adverse events related to the device were reported. The use of the Pure-Vu System enabled
successful intraprocedural cleansing of the colon and ensured successful completion of all colonoscopies performed (100% success rate).
Although there were only 46 patients in the study, there was a highly significant difference in the study population (p value <0.0001)
between the baseline preparation and that seen post cleansing with the Pure-Vu System. The use of the Pure-Vu System added some time
to the procedure, but the total procedure time was approximately 25 minutes in this study.

 
The clinical data showing performance of the Pure-Vu System in this study using the BBPS is shown below. The clinical results

from the study were presented at the 2018 American College of Gastroenterology (“ACG”) Annual Meeting in October 2018.
 

 
 

REDUCE Study
 

Published studies have found that the inpatient population experiences rates of insufficiently prepped colons at the time of
colonoscopy as high as 55%. This has been shown to lead directly to significantly longer hospital stays and other additional costs due to
the need for repeated preps, repeated colonoscopies and additional diagnostic procedures. This is exemplified in a recently published
study from Northwestern University Hospital System which showed an average hospital stay extension of two days and cost increase of as
much as $8,000 per patient as a result of challenges associated with bowel preparation. We believe the Pure-Vu System may improve
outcomes and lower costs for hospitals by reducing the time to a successful colonoscopy, minimizing delayed and incomplete procedures,
and improving the quality of an exam.

 
On May 23, 2018, we announced the initiation of the Reliable Endoscopic Diagnosis Utilizing Cleansing Enhancement Study

(the “REDUCE Study”). The REDUCE Study is a multi-center inpatient prospective trial designed to evaluate the Pure-Vu System’s
ability to consistently and reliably cleanse the colon to facilitate a successful colonoscopy in a timely manner in patients who are indicated
for a diagnostic colonoscopy. The study will enroll approximately 100 subjects in at least five hospital centers in the United States and
Europe.

 
We expect to announce a top-line readout of the REDUCE Study data in the first quarter of 2019. The primary endpoint of the

study is to determine the Pure-Vu System’s rate of improved bowel cleansing level using the BBPS index. Other key data being collected
in the study includes the proportion of patients who receive a successful colonoscopy for the intended indication in the first attempt,
which impacts the quality of the exam as well as hospital length of stay and costs required for the episode of care. The savings to the
hospital can be meaningful as National Inpatient Sample (“NIS”) and other literature sources note that the cost for a standard hospital bed
averages $2,298 and the cost for an intensive care unit (“ICU”) bed averages $6,546 per day in the U.S.
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FDA Clearance to Market Pure-Vu Slim Sleeve

 
On September 13, 2018, we announced that we received special 510(k) clearance from FDA for the Pure-Vu Slim Sleeve (the

“Pure-Vu Slim Sleeve”), a compatible extension to the Pure-Vu System for slim colonoscopes. The Pure-Vu Slim Sleeve design allows
the Pure-Vu System access to the full range of procedures in the colonoscopy market as we estimate, through consultation with
colonoscope manufacturing companies, approximately 30% of procedures are performed with a slim colonoscope. The Pure-Vu Slim
Sleeve has the same cleansing performance as the standard Pure-Vu System sleeve, and both versions work with the same Pure-Vu
workstation control system. The Pure-Vu Slim Sleeve has been designed to be compatible with smaller diameter and more flexible slim
colonoscopes with additional enhancements to our low friction lubricious coating technology to aid in navigation through the colon. The
first successful clinical cases using the Pure-Vu Slim Sleeve were completed in October 2018.
 
Second Generation of Pure-Vu

 
We expect to submit a Special 510(k) Notice to FDA in the first quarter of 2019 for the Second-Generation (“Gen 2”) of the

Pure-Vu System. This premarket notification is a premarket submission used to review with FDA modifications to our devices that can be
validated within our Quality Systems and which do not affect the device’s intended use or alter the device’s fundamental scientific
technology.

 
The Gen 2 Pure-Vu System has been designed to improve the mobility and logistics in the setup of the system and will retain all

the same functionality as the current generation of the Pure-Vu System in terms of how it cleanses the colon. The Gen 2 Pure-Vu System
Workstation will have a reduced footprint and be mounted on a roll stand to allow nursing staff to easily move the Gen 2 Pure-Vu System
to different procedure rooms or to the ICU as needed. The Gen 2 Pure-Vu System also has improvements that reduce the number of steps
to set up the system and simplifies the loading process onto the colonoscope.
 
Additional Clinical Studies and Market Expansion Opportunities
 

We expect to initiate the EXPEDITE Study (the “EXPEDITE Study”) in the first quarter of 2019. The EXPEDITE Study is a
planned feasibility study in hospitalized patients which will be designed to analyze the Pure-Vu System’s ability to minimize the
preparation in order to shorten the time to a successful colonoscopy in the inpatient population. We are also working with key centers to
generate clinical data on outpatient populations that have difficulty with the pre-procedural preparation to study the Pure-Vu System’s
ability to allow these patients to have a successful exam. This data is expected to lay the ground work for future expansion into high need
outpatient populations.
 

Our resources are currently focused on the planned full launch of the Pure-Vu System in the United States inpatient colonoscopy
market in 2019. However, we have identified two follow-on market expansion opportunities we may explore in the future. These include
the inpatient upper gastrointestinal bleed (“Upper GI”) endoscopy market and the outpatient high medical need colonoscopy market. In
the Upper GI bleed endoscopy market, we believe the Pure-Vu System has the potential to be used during endoscopy procedures to
remove clots and debris to provide a clear field of view for the endoscopist. Separately, the outpatient high medical need colonoscopy
market presents a large potential commercial market opportunity for the Pure-Vu System, as close to 26 million outpatient colonoscopy
procedures are performed worldwide. Based on published literature in several peer reviewed journals from 2010 to 2015 and surveys of
physicians conducted in 2015, approximately 23% of such colonoscopy patients can have an inadequate preparation, which may lead to
repeat procedures earlier than the medical guidelines suggest. We believe use of the Pure-Vu System has the potential to reduce the need
for such repeat procedures if used in the outpatient high medical need colonoscopy market. Additionally, if we choose to explore either
market, we may be able to leverage our existing hospital and doctor relationships developed through our inpatient colonoscopy sales force
to facilitate such expansion.
 
Intellectual Property Update
 

Our intellectual property position comprises a highly innovative portfolio covering technologies rooted in systems and methods
for cleaning body cavities with or without the use of an endoscope. Currently we have six granted or allowed patents in the U.S., six
patents in Asia, four patents in the EU and 27 (11 in the U.S.) pending patent applications in various regions of the world with a focus on
the U.S., EU and Japan.

 
On March 20, 2018, we announced that the European Patent Office (“EPO”) issued Patent No. 3079556 to us titled, “Apparatus

and method for coupling between a colonoscope and add-on tubes.” The patent provides intellectual property protection for our use of the
Pure-Vu System in the European market through June 2035.

 
On March 27, 2018, we announced that the U.S. Patent and Trademark Office (“USPTO”) issued U.S. Patent No. 9,895,483 to

us titled, “Systems and methods for cleaning body cavities.” The patent provides intellectual property protection for our use of the Pure-
Vu System in the United States through January 2031.
 

On May 21, 2018, we announced that the Chinese Patent Office (“SIPO”) issued Patent No. ZL201580037467.6 to us titled,
“Apparatus and method for coupling between a colonoscope and add on tubes.” The patent provides intellectual property protection for
our use of the Pure-Vu System in China through June 2035.

 
On July 30, 2018, we announced that the Japanese Patent Office (“JPO”) issued Patent No. 6,362,640 to us titled, “System and

method for cleaning body cavities.” The patent provides intellectual property protection for our use of the Pure-Vu System in Japan
through June 2031. 
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Our Risks
 

Investing in our common stock involves a high degree of risk. You should carefully consider all of the information in this
prospectus and in the documents incorporated by reference prior to investing in our common stock. These risks are discussed more fully
in the section titled “Risk Factors” beginning on page 8 herein and in our Annual Report on Form 10-K for the year ended December 31,
2017, as updated by our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018, June 30, 2018 and September 30, 2018,
which are incorporated by reference in this prospectus. These risks and uncertainties include, but are not limited to, the following:

 
 ● We have incurred substantial operating losses in each year since our inception and expect to continue to incur substantial

losses for the foreseeable future. We may never become profitable or, if achieved, be able to sustain profitability;
   
 ● If this offering is not successful, there is substantial doubt about our ability to continue as a going concern;
 
 ● We may need to raise additional capital in the future;
   
 ● We may be unable to obtain or maintain governmental approvals to market our Pure-Vu System outside the United States,

including the European Union countries;
   
 ● Our Pure-Vu System is not currently reimbursable through private or governmental third-party payors, which could limit

market acceptance;
   
 ● The Pure-Vu System may not be accepted by physicians and patients;
   
 ● Our Pure-Vu System is currently our sole product and we are completely dependent on the successful marketing and sale of

this product. There is no assurance that we will be able to develop any additional products;
   
 ● We may be unable to protect our intellectual property rights or may infringe on the intellectual property rights of others;
   
 ● The manufacture of our Pure-Vu System, and the technology developed thereunder, is subject to certain Israeli government

regulations which may impair our ability to outsource or transfer development or manufacturing activities with respect to any
product or technology outside of Israel;
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 ● We may face competition from other medical device companies in the future and our operating results will suffer if we fail to

compete effectively; and
   
 ● We currently have a limited sales and marketing organization. If we are unable to secure a sales and marketing partner and/or

establish satisfactory sales and marketing capabilities, we may not successfully commercialize our Pure-Vu System.
 
Implications of Being an Emerging Growth Company
 

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), and,
for as long as we continue to be an “emerging growth company,” we may choose to take advantage of exemptions from various reporting
requirements applicable to other public companies but not to “emerging growth companies,” including, but not limited to, not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, as amended, (the
“Sarbanes-Oxley Act”), reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements,
and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not previously approved. We could be an “emerging growth company” for up to five years from the date of
our initial public offering in February 2018, or until the earliest of (i) the last day of the first fiscal year in which our annual gross
revenues exceed $1.07 billion, (ii) the date that we become a “large accelerated filer” as defined in Rule 12b-2 under the Securities
Exchange Act of 1934, as amended, which would occur if the market value of our common stock that is held by non-affiliates exceeds
$700 million as of the last business day of our most recently completed second fiscal quarter, or (iii) the date on which we have issued
more than $1 billion in non-convertible debt during the preceding three-year period. We intend to take advantage of these reporting
exemptions described above until we are no longer an “emerging growth company.” Under the JOBS Act, “emerging growth companies”
can also delay adopting new or revised accounting standards until such time as those standards apply to private companies. We have
irrevocably elected not to avail ourselves of this exemption from new or revised accounting standards and, therefore, we are subject to the
same new or revised accounting standards as other public companies that are not “emerging growth companies.”

 
Corporate History and Information
 

We are a Delaware corporation formed in September 2016 under the name Eight-Ten Merger Corp. In November 2016, we
changed our name to Motus GI Holdings, Inc. We are the parent company of Motus GI Medical Technologies Ltd., an Israeli corporation,
and Motus GI, Inc. a Delaware corporation.

 
On February 16, 2018, we closed our initial public offering (the “IPO”) in which we sold 3,500,000 shares of our common stock

at a public offering price of $5.00 per share. In connection with the closing of the IPO, we received net proceeds of approximately $15
million after deducting underwriting discounts and commissions of approximately $1.4 million and other offering expenses of
approximately $1.1 million. In addition, on March 12, 2018, we closed the sale of an additional 56,000 shares of our common stock
pursuant to a partial exercise of the underwriters’ 30-day option to purchase up to an additional 525,000 shares of our common stock in
connection with the IPO, resulting in net proceeds to us of approximately $258,000 after deducting underwriting discounts and
commissions and other offering expenses. Shares of our common stock commenced trading on the Nasdaq Capital Market under the
symbol “MOTS” on February 14, 2018.

 
Our principal executive offices are located at 1301 East Broward Boulevard, 3rd Floor, Ft. Lauderdale, FL, 33301. Our phone

number is (954) 541-8000 and our web address is http://www.motusgi.com. Information contained in or accessible through our web site is
not, and should not be deemed to be, incorporated by reference in, or considered part of, this prospectus.

 
“Motus GI,” “Pure-Vu,” and our other registered or common law trademarks, service marks or trade names appearing herein are

the property of Motus GI Holdings, Inc. Some trademarks referred to in this prospectus are referred to without the ® and ™ symbols, but
such references should not be construed as any indicator that their respective owners will not assert, to the fullest extent under applicable
law, their rights thereto. We do not intend the use or display of other companies’ trademarks and trade names to imply a relationship with,
or endorsement or sponsorship of us by, any other companies.
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THE OFFERING
 

The following summary contains basic information about this offering. The summary is not intended to be complete. You should
read the full text and more specific details contained elsewhere in this prospectus and in the documents incorporated by reference.

 
Common Stock offered by us  5,000,000 shares
   
Common Stock to be outstanding after this
offering

 20,690,151 shares (21,440,151 shares, if the underwriters exercise their option to
purchase additional shares in full)

   
Underwriters’ option to purchase additional
shares from us

 750,000 shares

   
Use of Proceeds  We estimate that we will receive net proceeds from this offering of approximately

$14.57 million, or approximately $16.82 million if the underwriters exercise their
overallotment option in full, based upon an assumed public offering price of
$3.23 per share (the last reported sale price of our common stock on the Nasdaq
Capital Market on December 13, 2018) and after deducting the underwriting
discounts and commissions and estimating offering expenses payable by us.
 
We intend to use the net proceeds from this offering to fund commercialization
activities, research and development activities, including clinical and regulatory
development and the continued development and enhancement of our Pure-Vu
System, and for working capital and other general corporate purposes. See the
section titled “Use of Proceeds” for a more complete description of the intended use
of proceeds from this offering.

   
Dividend Policy  We have never declared or paid any cash dividends on our common stock, and

currently do not plan to declare cash dividends on shares of our common stock in the
foreseeable future. We expect that we will retain all of our available funds and future
earnings, if any, for use in the operation and expansion of our business. See the
section titled “Dividend Policy” for a more complete description of our dividend
policy.

   
Risk Factors  Investing in our common stock involves a high degree of risk. See the section titled

“Risk Factors” and other information contained or incorporated by reference in this
prospectus for a discussion of factors you should carefully consider before deciding
to invest in shares of our common stock.

   
Nasdaq Capital Market symbol  “MOTS”

 
The number of shares of our common stock to be outstanding upon completion of this offering is based on 15,690,151 shares of

our common stock outstanding as of September 30, 2018 and excludes:
 

 
● 1,964,454 shares of our common stock issuable upon the exercise of outstanding stock options issued under our equity

incentive plan as of September 30, 2018, with a weighted average exercise price of $4.48 per share, and 560,000 shares of our
common stock issuable upon the exercise of outstanding stock options issued under our equity incentive plan after September
30, 2018, with a weighted average exercise price of $3.78 per share;
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● 653,272 additional shares of our common stock reserved for future issuance under our 2016 Equity Incentive Plan as of

September 30, 2018, reduced by 560,000 shares of our common stock issuable upon the exercise of outstanding stock options
issued under our equity incentive plan after September 30, 2018 as described in the bullet above;

   

 ● 2,586,551 shares of our common stock issuable upon the exercise of outstanding warrants with a weighted average exercise
price of $5.20 per share as of September 30, 2018;

   

 ● 42,917 shares of our common stock issuable upon the exercise of warrants issued subsequent to September 30, 2018 with a
weighted average exercise price of $7.48 per share; and

   

 ● any automatic increases in the number of shares of our common stock reserved for future issuance under our 2016 Equity
Incentive Plan.

 
Unless otherwise indicated, all information in this prospectus reflects or assumes the following:
 
 ● no issuance or exercise of stock options or warrants on or after September 30, 2018; and
   
 ● no exercise by the underwriters of their option to purchase additional shares of common stock in this offering.

 

7



 

 
RISK FACTORS

 
An investment in our common stock is speculative and illiquid and involves a high degree of risk including the risk of a loss of

your entire investment. You should carefully consider the following risk factors, as well as those set forth under the heading “Risk Factors”
in our Annual Report on Form 10-K for the year ended December 31, 2017, as updated by our Quarterly Reports on Form 10-Q for the
quarters ended March 31, 2018, June 30, 2018 and September 30, 2018, which are incorporated by reference in this prospectus. These risk
factors contain, in addition to historical information, forward looking statements that involve risks and uncertainties. Our actual results
could differ significantly from the results discussed in the forward looking statements. The order in which the following risks are presented
is not intended to reflect the magnitude of the risks described. The occurrence of any of the following adverse developments described in
the following risk factors and in the documents incorporated by reference could materially and adversely harm our business, financial
condition, results of operations or prospects. In such event, the value of our common stock could decline, and you could lose all or a
substantial portion of the money that you pay for our common stock. In addition, the risks and uncertainties discussed below and in the
documents incorporated by reference are not the only ones we face. Our business, financial condition, results of operations or prospects
could also be harmed by risks and uncertainties not currently known to us or that we currently do not believe are material, and these risks
and uncertainties could results in a complete loss of your investment. In assessing the risks and uncertainties described below, you should
also refer to the other information contained in this prospectus (as supplemented or amended) and the documents incorporated by
reference in this prospectus.

 
Risks Related to Our Financial Position and Need for Capital
 
There is substantial doubt about our ability to continue as a going concern, which will affect our ability to obtain future financing and
may require us to curtail our operations.

 
Our financial statements as of December 31, 2017 were prepared under the assumption that we will continue as a going concern.

The independent registered public accounting firm that audited our 2017 financial statements, in their report, included an explanatory
paragraph referring to our recurring losses since inception and expressing substantial doubt in our ability to continue as a going concern.
Our financial statements do not include any adjustments that might result from the outcome of this uncertainty. Our ability to continue as a
going concern depends on our ability to obtain additional equity or debt financing, attain further operating efficiencies, reduce expenditures,
and, ultimately, to generate revenue. We cannot assure you, however, that we will be able to achieve any of the foregoing.

 
Risks Related to this Offering and Ownership of our Common Stock
 
After this offering, our officers, directors, and principal stockholders will continue to exercise significant control over our Company,
and will control our company for the foreseeable future, including the outcome of matters requiring stockholder approval.
 

When this offering is completed our officers, directors, entities controlled by our officers and directors, and principal stockholders
who beneficially own more than 5% of our common stock before this offering will in the aggregate, beneficially own shares representing
approximately 47.76% of our outstanding capital stock immediately after this offering (based upon an assumed public offering price of
$3.23 per share, the last reported sale price of our common stock on the Nasdaq Capital Market on December 13, 2018). As a result, such
entities and individuals have the ability, acting together, to control the election of our directors and the outcome of corporate actions
requiring stockholder approval, such as: (i) a merger or a sale of our company, (ii) a sale of all or substantially all of our assets, and (iii)
amendments to our certificate of incorporation and bylaws. This concentration of voting power and control could have a significant effect
in delaying, deferring or preventing an action that might otherwise be beneficial to our other stockholders and be disadvantageous to our
stockholders with interests different from those entities and individuals. These individuals also have significant control over our business,
policies and affairs as officers and directors of our company. Therefore, you should not invest in reliance on your ability to have any control
over our company.

 
Investors in this offering will pay a higher price than the book value of our common stock.
 

If you purchase common stock in this offering, you will pay more for your shares than the amounts paid by existing stockholders
for their shares. You will incur immediate and substantial dilution of $2.07 per share, representing the difference between our net tangible
book value per share after giving effect to this offering and an assumed public offering price of $3.23 per share, the last reported sale price
of our common stock on the Nasdaq Capital Market on December 13, 2018. To the extent any outstanding options or warrants are
ultimately converted or exercised, you will sustain further dilution. For further information, see the section entitled “Dilution.”
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If we sell shares of our common stock in future financings, stockholders may experience immediate dilution and, as a result, our stock
price may decline.
 

We may from time to time issue additional shares of common stock at a discount from the current market price of our common
stock. As a result, our stockholders would experience immediate dilution upon the purchase of any shares of our common stock sold at such
discount. In addition, as opportunities present themselves, we may enter into financing or similar arrangements in the future, including the
issuance of debt securities, preferred stock or common stock. If we issue common stock or securities convertible into common stock, our
common stockholders would experience additional dilution and, as a result, our stock price may decline.

 
We will have broad discretion in how we use the net proceeds of this offering. We may not use these proceeds effectively, which could
affect our results of operations and cause our stock price to decline.
 

We will have considerable discretion in the application of the net proceeds of this offering, including for any of the purposes
described in the section entitled “Use of Proceeds.” We intend to use the net proceeds from this offering for commercialization activities,
research and development activities, including clinical and regulatory development and the continued development and enhancement of our
Pure-Vu System, and for working capital and other general corporate purposes. As a result, investors will be relying upon management’s
judgment with only limited information about our specific intentions for the use of the balance of the net proceeds of this offering. We may
use the net proceeds for purposes that do not yield a significant return or any return at all for our stockholders. In addition, pending their
use, we may invest the net proceeds from this offering in a manner that does not produce income or that loses value.

 
An active trading market for our common stock may not be sustained.
 

Prior to the closing of our IPO, there had been no public market for our common stock. Although our common stock is listed on
the Nasdaq Capital Market, the market for our shares has demonstrated varying levels of trading activity. Furthermore, the current level of
trading may not be sustained in the future. The lack of an active market for our common stock may impair investors’ ability to sell their
shares at the time they wish to sell them or at a price that they consider reasonable, may reduce the fair market value of their shares and
may impair our ability to raise capital to continue to fund operations by selling shares and may impair our ability to acquire additional
intellectual property assets by using our shares as consideration.

 
Our share price may be volatile, which could subject us to securities class action litigation and prevent you from being able to sell your
shares at or above the offering price.
 

You may be unable to sell your shares of common stock at or above the offering price. The market price for our common stock
has been and may continue to be volatile and subject to wide fluctuations in response to factors including the following:

 
 ● actual or anticipated fluctuations in our quarterly or annual operating results;
 ● actual or anticipated changes in our growth rate relative to our competitors;
 ● failure to meet or exceed financial estimates and projections of the investment community or that we provide to the public;
 ● issuance of new or updated research or reports by securities analysts;
 ● share price and volume fluctuations attributable to inconsistent trading volume levels of our shares; additions or departures of

key management or other personnel;
 ● disputes or other developments related to proprietary rights, including patents, litigation matters, and our ability to obtain patent

protection for our technologies;
 ● announcement or expectation of additional debt or equity financing efforts;
 ● sales of our common stock by us, our insiders or our other stockholders; and
 ● general economic, market or political conditions in the United States or elsewhere.
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In particular, the market prices of early commercial-stage companies like ours have been highly volatile due to factors, including,

but not limited to:
 

 ● any delay or failure to conduct a clinical trial for our product or receive approval from the FDA and other regulatory agents;
 ● developments or disputes concerning our product’s intellectual property rights;
 ● our or our competitors’ technological innovations;
 ● fluctuations in the valuation of companies perceived by investors to be comparable to us;
 ● announcements by us or our competitors of significant contracts, acquisitions, strategic partnerships, joint ventures, capital

commitments, new technologies or patents;
 ● failure to complete significant transactions or collaborate with vendors in manufacturing our product; and
 ● proposals for legislation that would place restrictions on the price of medical therapies or devices.

 
These and other market and industry factors may cause the market price and demand for our common stock to fluctuate

substantially, regardless of our actual operating performance, which may limit or prevent investors from readily selling their shares of
common stock and may otherwise negatively affect the liquidity of our common stock. In addition, the stock market in general, and the
Nasdaq Capital Market and emerging growth companies in particular, have experienced extreme price and volume fluctuations that have
often been unrelated or disproportionate to the operating performance of these companies. In the past, when the market price of a stock has
been volatile, holders of that stock have instituted securities class action litigation against the company that issued the stock. If any of our
stockholders brought a lawsuit against us, we could incur substantial costs defending the lawsuit. Such a lawsuit could also divert the time
and attention of our management.

 
Shareholders will experience dilution by exercises of outstanding warrants and options.
 

As of September 30, 2018, there were 2,586,551 shares of our common stock issuable upon the exercise of outstanding warrants,
with a weighted average exercise price of $5.20 per share, and options to purchase an aggregate of up to 1,964,454 shares of our common
stock, with a weighted average exercise price of $4.48 per share. Since September 30, 2018, we have issued (i) an additional 560,000
options to purchase shares of our common stock pursuant to our equity incentive plan, with a weighted average exercise price of $3.78 per
share, and (ii) an additional 42,917 warrants to purchase shares of our common stock with a weighted average exercise price of $7.48 per
share.

 
The exercise of such warrants and options will result in dilution of your investment. As a result of this dilution, you may receive

significantly less than the full purchase price you paid for our securities in the event of liquidation.
 

We do not currently intend to pay dividends on our common stock in the foreseeable future, and consequently, any gains from an
investment in our common stock will likely depend on appreciation in the price of our common stock.
 

We have never declared or paid cash dividends on our common stock and do not anticipate paying any cash dividends to holders
of our common stock in the foreseeable future. Consequently, investors must rely on sales of their common stock after price appreciation,
which may never occur, as the only way to realize any future gains on their investments. There is no guarantee that shares of our common
stock will appreciate in value or even maintain the price at which our stockholders have purchased their shares.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus and the documents incorporated by reference in this prospectus contain, and our officers and representatives may

from time to time make, “forward-looking statements,” which include information relating to future events, future financial performance,
financial projections, strategies, expectations, competitive environment and regulation. Words such as “may,” “should,” “could,” “would,”
“predicts,” “potential,” “continue,” “expects,” “anticipates,” “future,” “intends,” “plans,” “believes,” “estimates,” “goal,” “seek,” “project,”
“strategy,” “likely,” and similar expressions, as well as statements in future tense, identify forward-looking statements. Forward-looking
statements are neither historical facts, nor should they be read as a guarantee of future performance or results and may not be accurate
indications of when such performance or results will be achieved. Forward-looking statements are based on information we have when
those statements are made or management’s good faith belief as of that time with respect to future events, and are subject to risks and
uncertainties that could cause actual performance or results to differ materially from those expressed in or suggested by the forward-
looking statements. Important factors that could cause such differences include, but are not limited to:

 
 ● our limited operating history;
 ● our history of substantial operating losses in each year since inception and expectation that we will continue to incur substantial

operating losses for the foreseeable future;
 ● our current and future capital requirements to support our development and commercialization efforts for the Pure-Vu System

and our ability to satisfy our capital needs;
 ● our dependence on the Pure-Vu System, our sole product candidate, which is still in development;
 ● our ability to obtain approval from regulatory agents in different jurisdictions for the Pure-Vu System;
 ● our Pure-Vu System and the procedure to cleanse the colon in preparation for colonoscopy are not currently reimbursable

through private or governmental third-party payors;
 ● our lack of a developed sales and marketing organization and our ability to commercialize the Pure-Vu System;
 ● our dependence on third-parties to manufacture the Pure-Vu System;
 ● our ability to maintain or protect the validity of our patents and other intellectual property;
 ● our ability to retain key executives and medical and science personnel;
 ● our ability to internally develop new inventions and intellectual property;
 ● interpretations of current laws and the passages of future laws;
 ● acceptance of our business model by investors;
 ● the accuracy of our estimates regarding expenses and capital requirements; and
 ● our ability to adequately support growth.

 
The foregoing does not represent an exhaustive list of matters that may be covered by the forward-looking statements contained

herein and in the documents incorporated by reference herein or risk factors that we are faced with that may cause our actual results to
differ from those anticipate in our forward-looking statements. Please see “Risk Factors” beginning on page 8 for additional risks which
could adversely impact our business and financial performance.

 
Moreover, new risks regularly emerge and it is not possible for our management to predict or articulate all risks we face, nor can

we assess the impact of all risks on our business or the extent to which any risk, or combination of risks, may cause actual results to differ
from those contained in any forward-looking statements. The Private Securities Litigation Reform Act of 1995 and Section 27A of the
Securities Act of 1933, as amended, do not protect any forward-looking statements that we make in connection with this offering. All
forward-looking statements included in this prospectus and in the documents incorporated by reference in this prospectus are based on
information available to us on the date of this prospectus or the date of the applicable document incorporated by reference. Except to the
extent required by applicable laws or rules, we undertake no obligation to publicly update or revise any forward-looking statement, whether
written or oral, that may be made from time to time, whether as a result of new information, future events or otherwise. All subsequent
written and oral forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the
cautionary statements contained above and throughout this prospectus and in the documents incorporated by reference in this prospectus.
We qualify all of our forward-looking statements by these cautionary statements.
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IN ADDITION TO THE ABOVE RISKS, BUSINESSES ARE OFTEN SUBJECT TO RISKS NOT FORESEEN OR FULLY

APPRECIATED BY OUR MANAGEMENT. IN REVIEWING THIS PROSPECTUS AND THE DOCUMENTS INCORPORATED BY
REFERENCE IN THIS PROSPECTUS, POTENTIAL INVESTORS SHOULD KEEP IN MIND THAT THERE MAY BE OTHER
POSSIBLE RISKS THAT COULD BE IMPORTANT.
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USE OF PROCEEDS

 
We estimate that we will receive net proceeds of approximately $14.57 million from the sale of the shares of common stock

offered in this offering, or approximately $16.82 million if the underwriters exercise their over-allotment option in full, based on an
assumed public offering price of $3.23 per share (the last reported sale price of our common stock on the Nasdaq Capital Market on
December 13, 2018) and after deducting the underwriting discounts and commissions and estimated offering expenses payable by us.

 
Each $1.00 increase (decrease) in the assumed public offering price of $3.23 per share (last reported sale price of our common

stock on the Nasdaq Capital Market on December 13, 2018) would increase (decrease) the net proceeds to us from this offering, after
deducting the underwriting discounts and commissions and estimated offering expenses payable by us, by approximately $4.65 million,
assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same.

 
We may also increase or decrease the number of shares we are offering. An increase (decrease) of 1,000,000 in the number of

shares we are offering would increase (decrease) the net proceeds to us from this offering, after deducting the underwriting discounts and
commissions and estimated offering expenses payable by us, by approximately $3.00 million, assuming the public offering price stays the
same. An increase of 1,000,000 in the number of shares we are offering, together with a $1.00 increase in the assumed public offering price
of $3.23 per share (the last reported sale price of our common stock on the Nasdaq Capital Market on December 13, 2018), would increase
the net proceeds to us from this offering, after deducting the underwriting discounts and commissions and estimated offering expenses
payable by us, by approximately $8.58 million. A decrease of 1,000,000 in the number of shares we are offering, together with a $1.00
decrease in the assumed public offering price of $3.23 per share (the last reported sale price of our common stock on the Nasdaq Capital
Market on December 13, 2018), would decrease the net proceeds to us from this offering, after deducting the underwriting discounts and
commissions and estimated offering expenses payable by us, by approximately $6.72 million. We do not expect that a change in the
offering price or the number of shares by these amounts would have a material effect on our intended uses of the net proceeds from this
offering, although it may impact the amount of time prior to which we may need to seek additional capital.

 
We expect to use the net proceeds from this offering for commercialization activities, research and development activities,

including clinical and regulatory development and the continued development and enhancement of our Pure-Vu System, and for working
capital and other general corporate purposes. Although we currently anticipate that we will use the net proceeds from this offering as
described above, there may be circumstances where a reallocation of funds is necessary. The amounts and timing of our actual expenditures
will depend upon numerous factors, including our sales and marketing and commercialization efforts, demand for our products, our
operating costs and the other factors described under “Risk Factors” in this prospectus. Accordingly, our management will have flexibility
in applying the net proceeds from this offering. An investor will not have the opportunity to evaluate the economic, financial or other
information on which we base our decisions on how to use the proceeds.

 
Although we may use a portion of the net proceeds of this offering for the acquisition or licensing, as the case may be, of

additional technologies, other assets or businesses, or for other strategic investments or opportunities, we have no current understandings,
agreements or commitments to do so.

 
Pending our use of the net proceeds from this offering, we intend to invest the net proceeds in a variety of capital preservation

investments, including short-term, investment-grade, interest-bearing instruments and U.S. government securities.
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DIVIDEND POLICY

 
We have never paid any cash dividends on our common stock. We anticipate that we will retain funds and future earnings to

support operations and to finance the growth and development of our business. Therefore, we do not expect to pay cash dividends in the
foreseeable future following this offering. Any future determination to pay dividends will be at the discretion of our board of directors and
will depend on our financial condition, results of operations, capital requirements and other factors that our board of directors deems
relevant. In addition, the terms of any future debt or credit financings may preclude us from paying dividends.

 
In addition, the ability of Motus GI Medical Technologies Ltd., an Israeli Company (“Opco”), our direct wholly-owned operating

subsidiary, to distribute dividends may be limited by Israeli law. The Israeli Companies Law, 1999, or the Israeli Companies Law, restricts
Opco’s ability to declare dividends. Unless otherwise approved by a court, Opco can distribute dividends only from “profits” (as defined
by the Israeli Companies Law). Dividends may be paid with the approval of a court, at a company’s request, provided that there is no
reasonable concern that payment of the dividend will prevent the company from satisfying its current and foreseeable obligations, as they
become due.

 
The payment of dividends by Opco to Holdings may be subject to Israeli withholding taxes.
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CAPITALIZATION

 
The following table sets forth our cash and cash equivalents and short-term investments balance and capitalization as of September

30, 2018:
 
 ● on an actual basis; and
   

 

● on an as-adjusted basis to reflect the issuance and sale by us of 5,000,000 shares of our common stock in this offering at the
assumed public offering price of $3.23 per share (the last reported sale price of our common stock on the Nasdaq Capital
Market on December 13, 2018), after deducting underwriting discounts and commissions and estimated offering expenses
payable by us and the receipt by us of the proceeds of such sale.

 
You should read the selected data in the table below together with the sections titled “Management’s Discussion and Analysis of

Financial Condition and Results of Operations” in our Annual Report on Form 10-K for the year ended December 31, 2017 and our
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018, June 30, 2018 and September 30, 2018 which are incorporated by
reference in this prospectus, and our consolidated financial statements and related notes incorporated by reference in this prospectus.

 
  As of September 30, 2018  
  Actual   As Adjusted  
  (unaudited)  

  

(in thousands, except per
share
data)  

Cash and cash equivalents and short-term investments  $ 11,631  $ 26,201 
Long-term liabilities  $ 1,990  $ 1,990 
Stockholders’ equity:         
Common stock, $0.0001 par value; 50,000,000 shares authorized, 15,690,151 shares issued

and outstanding (actual); 20,690,151 shares issued and outstanding (as adjusted)   2   2 
Preferred stock, $0.0001 par value; 10,000,000 shares authorized, zero shares issued and

outstanding (actual), 10,000,000 shares authorized, zero shares issued and outstanding (as
adjusted)   —   — 

Additional paid-in capital   65,251   79,821 
Accumulated deficit    (55,811)   (55,811)
Total shareholders’ equity   9,442   24,012 
Total capitalization  $ 11,432  $ 26,002 

 
Each $1.00 increase (decrease) in the assumed public offering price of $3.23 per share (the last reported sale price of our common

stock on the Nasdaq Capital Market on December 13, 2018) would increase (decrease) the amount of cash and cash equivalents and short-
term investments, additional paid-in capital, total stockholders’ equity and total capitalization on an as adjusted basis by approximately
$4.65 million, assuming the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same and after
deducting underwriting discounts and commissions and estimated offering expenses payable by us. Similarly, each increase (decrease) of
one million shares offered by us would increase (decrease) cash and cash equivalents and short-term investments, total stockholders’ equity
and total capitalization on an as adjusted basis by approximately $3.00 million, assuming the assumed public offering price of $3.23 per
share (the last reported sale price of our common stock on the Nasdaq Capital Market on December 13, 2018) remains the same, and after
deducting underwriting discounts and commissions and estimated offering expenses payable by us. Each one million share increase in the
number of shares offered by us together with a concomitant $1.00 increase in the assumed public offering price of $3.23 per share (the last
reported sale price of our common stock on the Nasdaq Capital Market on December 13, 2018) would increase each of cash and cash
equivalents and short-term investments and total stockholders’ equity by approximately $8.58 million after deducting underwriting
discounts and commissions and any estimated offering expenses payable by us. Conversely, each one million share decrease in the number
of shares offered by us together with a concomitant $1.00 decrease in the assumed public offering price of $3.23 per share (the last reported
sale price of our common stock on the Nasdaq Capital Market on December 13, 2018) would decrease each of cash and cash equivalents
and short-term investments and total stockholders’ equity by approximately $6.72 million after deducting underwriting discounts and
commissions and any estimated offering expenses payable by us. The as adjusted information discussed above is illustrative only and will
be adjusted based on the actual public offering price and other terms of this offering determined at pricing.
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The number of shares of our common stock to be outstanding upon completion of this offering is based on 15,690,151 shares of

our common stock outstanding as of September 30, 2018 and excludes:
 

 

● 1,964,454 shares of our common stock issuable upon the exercise of outstanding stock options issued under our equity incentive
plan as of September 30, 2018, with a weighted average exercise price of $4.48 per share, and 560,000 shares of our common
stock issuable upon the exercise of outstanding stock options issued under our equity incentive plan after September 30, 2018,
with a weighted average exercise price of $3.78 per share;

 
 ● 653,272 additional shares of our common stock reserved for future issuance under our 2016 Equity Incentive Plan as of

September 30, 2018, reduced by 560,000 shares of our common stock issuable upon the exercise of outstanding stock options
issued under our equity incentive plan after September 30, 2018 as described in the bullet above;

 
 ● 2,586,551 shares of our common stock issuable upon the exercise of outstanding warrants with a weighted average exercise

price of $5.20 per share as of September 30, 2018;
 
 ● 42,917 shares of our common stock issuable upon the exercise of warrants issued subsequent to September 30, 2018 with a

weighted average exercise price of $7.48 per share; and
 
 ● any automatic increases in the number of shares of our common stock reserved for future issuance under our 2016 Equity

Incentive Plan.
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DILUTION

 
If you invest in our common stock in this offering, your ownership interest will be immediately diluted to the extent of the

difference between the public offering price per share of our common stock and the as adjusted net tangible book value per share of our
common stock immediately after this offering.

 
Our historical net tangible book value is the amount of our total tangible assets less our total liabilities. Net historical tangible

book value per share is our historical net tangible book value divided by the number of shares of common stock outstanding as of
September 30, 2018. Our historical net tangible book value as of September 30, 2018 was $9.4 million, or $0.60 per share of common
stock.

 
As adjusted net book value is our net tangible book value, plus the effect of the sale of shares of our common stock in this offering

at the assumed public offering price of $3.23 per share (the last reported sale price of our common stock on the Nasdaq Capital Market on
December 13, 2018) and after deducting the underwriting discounts and commissions and estimated offering expenses payable by us. Our
as adjusted net book value as of September 30, 2018 would have been approximately $24.01 million, or $1.16 per share. This amount
represents an immediate increase in as adjusted net tangible book value of $0.56 per share to our existing stockholders, and an immediate
dilution of $2.07 per share to new investors participating in this offering. Dilution per share to new investors is determined by subtracting as
adjusted net tangible book value per share after this offering from the public offering price per share paid by new investors.

 
The following table illustrates this dilution on a per share basis:
 
Assumed public offering price per share      $ 3.23  

Historical net tangible book value per share as of September 30, 2018  $ 0.60     
Increase in net tangible book value per share as of September 30, 2018, attributable to new
investors  $ 0.56      

As adjusted net tangible book value per share, after giving effect to this offering       1.16  
Dilution of as adjusted net tangible book value per share to new investors      $ 2.07  

 
Each $1.00 increase (decrease) in the assumed public offering price of $3.23 per share (the last reported sale price of our common

stock on the Nasdaq Capital Market on December 13, 2018) would increase (decrease) the as adjusted net tangible book value, by $0.22 per
share and would decrease (increase) the dilution to new investors by $0.22 per share, assuming the number of shares offered by us, as set
forth on the cover page of this prospectus, remains the same, and after deducting underwriting discounts and commissions and estimated
expenses payable by us. Each increase of one million shares offered by us would increase the as adjusted net tangible book value by $0.08
per share and decrease the dilution to new investors by $0.08 per share, assuming the assumed public offering price of $3.23 per share (the
last reported sale price of our common stock on the Nasdaq Capital Market on December 13, 2018) remains the same and after deducting
underwriting discounts and commissions and estimated expenses payable by us. Similarly, each decrease of one million shares offered by
us would decrease the as adjusted net tangible book value by $0.09 per share and increase the dilution to new investors by $0.09 per share,
assuming the assumed public offering price of $3.23 per share (the last reported sale price of our common stock on the Nasdaq Capital
Market on December 13, 2018) remains the same and after deducting underwriting discounts and commissions and estimated expenses
payable by us. Each one million share increase in the number of shares offered by us together with a concomitant $1.00 increase in the
assumed public offering price of $3.23 per share (the last reported sale price of our common stock on the Nasdaq Capital Market on
December 13, 2018) would increase the as adjusted net tangible book value by $0.34 per share and decrease the dilution to new investors by
$0.34 per share, after deducting underwriting discounts and commissions and any estimated offering expenses payable by us. Conversely,
each one million share decrease in the number of shares offered by us together with a concomitant $1.00 decrease in the assumed public
offering price of $3.23 per share (the last reported sale price of our common stock on the Nasdaq Capital Market on December 13, 2018)
would decrease the as adjusted net tangible book value by $0.28 per share and increase the dilution to new investors by $0.28 per share,
after deducting underwriting discounts and commissions and any estimated offering expenses payable by us.
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If the underwriters exercise their over-allotment option in full, the as adjusted net tangible book value per share after giving effect

to this offering would be $1.23 per share, which amount represents an immediate increase in the as adjusted net tangible book value of
$0.62 per share of our common stock to existing stockholders and an immediate dilution in net tangible book value of $2.00 per share of our
common stock to new investors purchasing shares of common stock in this offering.

 
If any shares are issued upon the exercise of outstanding options or warrants, you will experience further dilution. The above

discussion and table are based on 15,690,151 shares of our common stock outstanding as of September 30, 2018 and excludes:
 

 

● 1,964,454 shares of our common stock issuable upon the exercise of outstanding stock options issued under our equity incentive
plan as of September 30, 2018, with a weighted average exercise price of $4.48 per share, and 560,000 shares of our common
stock issuable upon the exercise of outstanding stock options issued under our equity incentive plan after September 30, 2018,
with a weighted average exercise price of $3.78 per share;

 

 
● 653,272 additional shares of our common stock reserved for future issuance under our 2016 Equity Incentive Plan as of

September 30, 2018, reduced by 560,000 shares of our common stock issuable upon the exercise of outstanding stock options
issued under our equity incentive plan after September 30, 2018 as described in the bullet above;

   

 ● 2,586,551 shares of our common stock issuable upon the exercise of outstanding warrants with a weighted average exercise
price of $5.20 per share as of September 30, 2018;

   

 ● 42,917 shares of our common stock issuable upon the exercise of warrants issued subsequent to September 30, 2018 with a
weighted average exercise price of $7.48 per share; and

   

 ● any automatic increases in the number of shares of our common stock reserved for future issuance under our 2016 Equity
Incentive Plan.
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PRINCIPAL STOCKHOLDERS

 
The following table sets forth information regarding the beneficial ownership of our common stock as of September 30, 2018 by:
 

 ● each of our stockholders who is known by us to beneficially own 5% or more of our common stock;
   
 ● each of our named executive officers;
   
 ● each of our directors; and
   
 ● all of our directors and current officers as a group.

 
Beneficial ownership is determined based on the rules and regulations of the SEC. A person has beneficial ownership of shares if

such individual has the power to vote and/or dispose of shares. This power may be sole or shared and direct or indirect. In computing the
number of shares beneficially owned by a person and the percentage ownership of that person, shares of our common stock that are subject
to options or warrants held by that person and exercisable as of, or within 60 days of, September 30, 2018 are counted as outstanding.
These shares, however, are not counted as outstanding for the purposes of computing the percentage ownership of any other person(s).
Except as may be indicated in the footnotes to this table and pursuant to applicable community property laws, each person named in the
table has sole voting and dispositive power with respect to the shares of our common stock set forth opposite that person’s name. Unless
indicated below, the address of each individual listed below is c/o Motus GI Holdings, Inc., 1301 East Broward Boulevard, 3rd Floor, Ft.
Lauderdale, FL 33301.

 
Applicable percentage ownership in the following table is based on 15,690,151 shares of our common stock outstanding as of

September 30, 2018 and also lists applicable percentage ownership based on shares of our common stock assumed to be outstanding after
completion of the offering, assuming no exercise by the underwriters of their option to purchase additional shares of our common stock.

 

19



 

 
Beneficial ownership representing less than 1% is denoted with an asterisk (*).
 

Name of Beneficial Owner  
Number of Shares

Beneficially Owned   
Percentage of Shares
Beneficially Owned  

        
Before

Offering   
After

Offering  
Officers and Directors                 
Timothy P. Moran (1)   0       *   * 
                 
Mark Pomeranz (2)   448,491       2.78%   2.12%
                 
David Hochman (3)(4)(6)(7)(8)(9)   3,976,361       24.58%   18.78%
                 
Darren Sherman (4)(5)(6)(7)(8)(9)   3,864,861       23.94%   18.28%
                 
Gary Jacobs (10)(11)   925,498       5.83%   4.43%
                 
Samuel Nussbaum (12)   35,000       *   * 
                 
Shervin Korangy (13)   52,500       *   * 
                 
Andrew Taylor (14)   81,999       *   * 
                 
Gary Pruden (15)   50,000       *   * 
                 
Directors and Officers as a Group (9 persons)   5,629,149       33.12%   25.59%
                 
5% Stockholders                 
                 
Ascent Biomedical Ventures II, L.P. (16)   907,364       5.67%   4.32%
                 
ABV, LLC (16)(17)   1,607,163       9.99%   7.62%
                 
Geoffrey W. Smith (8) (16)(17)   3,607,163       22.41%   17.10%
                 
Orchestra MOTUS Co-Investment Partners, LLC (7)   1,345,101       8.47%   6.44%
                 
Orchestra Medical Ventures, LLC (7)   1,345,101       8.47%   6.44%
                 
Orchestra BioMed, Inc. (8)   2,000,000       12.75%   9.67%
                 
Jacobs Investment Company LLC (11)   870,148       5.50%   4.18%
                 
Perceptive Life Sciences Master Fund Ltd. (18)   3,046,596       19.12%   14.55%
                 
Perceptive Advisors LLC (17)   3,046,596       19.12%   14.55%
 
1. Does not include 495,000 shares of our common stock issuable upon the exercise of stock options which were awarded to Mr.

Moran subsequent to September 30, 2018. Does not include (a) 15,000 shares of our common stock purchased by Mr. Moran in the
open market subsequent to September 30, 2018 and (b) 165,000 shares of our common stock pursuant to a restricted stock unit
award we anticipate issuing to Mr. Moran pursuant to his employment agreement.
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2. Includes 397,151 shares of our common stock issuable upon the exercise of stock options that are exercisable within sixty days of

September 30, 2018. Does not include 181,200 shares of our common stock issuable upon the exercise of stock options that are not
exercisable within sixty days of September 30, 2018.

  
3. Includes (i) 87,500 shares of our common stock issuable upon the exercise of stock options that are exercisable within sixty days of

September 30, 2018, (ii) 300 shares of our common stock issuable upon exercise of warrants that are exercisable within sixty days
of September 30, 2018, and (iii) 80,000 shares of common stock held by a family trust of which Mr. Hochman is a co-trustee and
sole beneficiary. Does not include 87,500 shares of our common stock issuable upon the exercise of stock options that are not
exercisable within sixty days of September 30, 2018. Does not include 15,000 shares of our common stock purchased by Mr.
Hochman in the open market subsequent to September 30, 2018.

  
4. Includes (i) 50,000 shares of our common stock issuable upon the exercise of stock options that are exercisable within sixty days of

September 30, 2018, and (ii) 300 shares of our common stock issuable upon exercise of warrants that are exercisable within sixty
days of September 30, 2018. Does not include 50,000 shares of our common stock issuable upon the exercise of stock options that
are not exercisable within sixty days of September 30, 2018.

  
5. Includes 215,818 shares of our common stock issuable upon exercise of warrants that are exercisable within sixty days of

September 30, 2018, held by Orchestra Medical Ventures II, L.P. The managing members of Orchestra Medical Ventures II GP,
LLC, David Hochman and Darren Sherman, exercise sole dispositive and voting power over the shares owned by Orchestra Medical
Ventures II, L.P.

  
6. Includes 83,352 shares of common stock held by Orchestra Medical Ventures II Reserve, L.P. The managing members of Orchestra

Medical Ventures II GP, LLC, David Hochman and Darren Sherman, exercise sole dispositive and voting power over the shares
owned by Orchestra Medical Ventures II Reserve, L.P.

  
7. Includes 185,133 shares of our common stock issuable upon exercise of warrants that are exercisable within sixty days of

September 30, 2018, held by Orchestra MOTUS Co-Investment Partners, LLC. The managing partners of Orchestra Medical
Ventures, LLC, David Hochman and Darren Sherman, exercise sole dispositive and voting power over the shares owned by
Orchestra MOTUS Co-Investment Partners, LLC.
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8. David Hochman, Darren Sherman and Geoffrey W. Smith are the directors of Orchestra BioMed, Inc. (“OBIO”). David Hochman,

Darren Sherman, and Geoffrey W. Smith jointly exercise dispositive and voting power over the shares of common stock owned by
OBIO. The principal address for OBIO is 150 Union Square Drive, New Hope, PA 18938.

  
9. Includes 51,498 shares of common stock held by Accelerated Technologies, Inc. David Hochman and Darren Sherman share

dispositive and voting power over the shares owned by Accelerated Technologies, Inc.
  
10. Includes 46,250 shares of our common stock issuable upon the exercise of stock options that are exercisable within sixty days of

September 30, 2018. Does not include 46,250 shares of our common stock issuable upon the exercise of stock options that are not
exercisable within sixty days of September 30, 2018.

 
11. Includes 141,292 shares of our common stock issuable upon exercise of warrants that are exercisable within sixty days of

September 30, 2018. Does not include 7,100 shares of our common stock purchased by Jacobs Investment Company LLC in the
open market subsequent to September 30, 2018. The managing member of Jacobs Investment Company LLC, Gary Jacobs,
exercises sole dispositive and voting power over the shares owned by Jacobs Investment Company LLC.

  
12. Includes 25,000 shares of our common stock issuable upon the exercise of stock options that are exercisable within sixty days of

September 30, 2018. Does not include 25,000 shares of our common stock issuable upon the exercise of stock options that are not
exercisable within sixty days of September 30, 2018.

  
13. Includes 32,500 shares of our common stock issuable upon the exercise of stock options that are exercisable within sixty days of

September 30, 2018. Does not include 32,500 shares of our common stock issuable upon the exercise of stock options that are not
exercisable within sixty days of September 30, 2018.

  
14. Includes 79,999 shares of our common stock issuable upon the exercise of stock options that are exercisable within sixty days of

September 30, 2018. Does not include 160,001 shares of our common stock issuable upon the exercise of stock options that are not
exercisable within sixty days of September 30, 2018.

  
15. Does not include 50,000 shares of our common stock issuable upon the exercise of stock options that are not exercisable within

sixty days of September 30, 2018.
  
16. Includes 315,883 shares of our common stock issuable upon exercise of warrants that are exercisable within sixty days of

September 30, 2018, held by Ascent Biomedical Ventures II, L.P. The managing members of ABV, LLC, Geoffrey W. Smith and
Steve Hochberg, exercise sole dispositive and voting power over the shares owned by Ascent Biomedical Ventures II, L.P. The
principal address for the entities affiliated with ABV, LLC is 60 East 42nd Street, New York, NY 10165.

  
17. Includes 88,558 shares of our common stock issuable upon exercise of warrants that are exercisable within sixty days of September

30, 2018, held by Ascent Biomedical Ventures Synecor, L.P. The managing members of ABV, LLC, Geoffrey W. Smith and Steve
Hochberg, exercise sole dispositive and voting power over the shares owned by Ascent Biomedical Ventures Synecor, L.P. The
principal address for the entities affiliated with ABV, LLC is 60 East 42nd Street, New York, NY 10165.

  
18. Includes 246,055 shares of our common stock issuable upon exercise of warrants that are exercisable within sixty days of

September 30, 2018, held by Perceptive Life Sciences Master Fund Ltd. The managing member of Perceptive Advisors LLC, Mr.
Joseph Edelman, exercises sole dispositive and voting power over the shares owned by Perceptive Life Sciences Master Fund Ltd.
The principal address for the entities affiliated with Perceptive Advisors LLC is 51 Astor Place, 10th Floor New York, NY 10003.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

 
Other than compensation arrangements for our named executive officers and directors, we describe below each transaction or

series of similar transactions, since January 1, 2015, to which we were a party or will be a party, in which:
 

 ● the amounts involved exceeded or will exceed the lesser of (i) $120,000 or (ii) 1% of the average total assets of the Company
at year end for the last two completed fiscal years; and

   
 ● any of our directors, executive officers, promoters or holders of more than 5% of our capital stock, or any member of the

immediate family of the foregoing persons, had or will have a direct or indirect material interest.
 
Compensation arrangements for our named executive officers and directors are described in the section titled “Executive

Compensation” in our Annual Report on Form 10-K for the year ended December 31, 2017, which is incorporated by reference in this
prospectus.

 
Voting Agreement
 

Effective on December 1, 2016, Opco, and the holders of all issued and outstanding shares of capital stock of Opco (the “Opco
Stockholders”), entered into a share exchange agreement (the “Share Exchange Agreement”) with us. Pursuant to the terms of the Share
Exchange Agreement, as a condition of and contemporaneously with the initial closing (the “Initial Closing”) of the private placement
offering of units we conducted from December 2016 to February 2017 (the “2017 Private Placement”), the Opco Stockholders sold to us,
and we acquired, all of the issued and outstanding shares of capital stock of Opco (the “Share Exchange Transaction”) and Opco became
our direct wholly-owned subsidiary. In connection with the Initial Closing of the 2017 Private Placement, the Opco Stockholders and our
stockholders prior to the Share Exchange Transaction and the 2017 Private Placement (the “Formation Stockholders”), including Jacobs
Investments Company LLC, an entity in which our director Gary Jacobs is the beneficial owner of the shares held by such entity, and
Accelerated Technologies, Inc., Orchestra Medical Ventures II, L.P., Orchestra MOTUS Co-Investment Partners, LLC, and Orchestra
Medical Ventures II GP, LLC, entities in which our directors David Hochman and Darren Sherman share beneficial ownership of the shares
held by such entities, entered into a Voting Agreement (the “Voting Agreement”). Pursuant to the terms of the Voting Agreement, (i) the
Opco Stockholders held the right to nominate four (4) members to our board of directors (the “Opco Stockholders’ Nominees”), (ii) the
Formation Stockholders were to vote in favor of the election of the Opco Stockholders’ Nominees, (iii) the Formation Stockholders were to
vote in favor of the election of the Placement Agent Nominee (defined below) to our board of directors, (iv) the Opco Stockholders were to
vote in favor of the election of the Placement Agent Nominee and (v) the Opco Stockholders and the Formation Stockholders were
permitted to vote in favor of up to two additional independent candidates to the board of directors acceptable to the Placement Agent
Nominee and the Opco Stockholders’ Nominees. The Voting Agreement expired upon the closing of our IPO and is of no further force or
effect.

 
Board of Directors Composition
 

Pursuant to the Voting Agreement described above, the placement agent for the 2017 Private Placement (the “Placement Agent”)
held a right to appoint one member of our board of directors for a two-year term from the Initial Closing of the 2017 Private Placement (the
“Placement Agent Nominee”). However, the Voting Agreement expired upon the closing of our IPO and is of no further force or effect.

 
Convertible Note, Convertible Warrant, and 2017 Private Placement - Related Party Participation
 

Pursuant to the terms of a convertible note agreement (the “CNA”), as amended, Opco issued convertible notes (the “Convertible
Notes”) to certain investors (the “Convertible Holders”) in a series of closings from June 2015 through November 2016. From August 2015
through November 2016, Orchestra Medical Ventures II, L.P., an affiliate of Orchestra Medical Ventures II GP, LLC (an entity in which
David Hochman, Chairman of the Board, and Darren Sherman, one of our Directors, serve as Managing Members) purchased Convertible
Notes in an aggregate principal amount of $1,649,062. On December 22, 2016, Orchestra Medical Ventures II, L.P. exchanged its
Convertible Notes, together with accrued and unpaid interest thereon calculated through December 22, 2016 at a rate of 10% per annum, for
units sold in the 2017 Private Placement at a price of $4.50 per unit resulting in the receipt of (i) 299,244 shares of our common stock and
(ii) 99,748 shares of our Series A Convertible Preferred Stock. In addition, Orchestra Medical Ventures II, L.P. received five (5) year
warrants to purchase an aggregate of 108,838 shares of our common stock at an exercise price of $5.00 per share in an amount equal to
thirty-three percent (33%) of the principal amount of such Convertible Note divided by $5.00 (the “Exchange Warrants,” see “Description
of Securities – Warrants – Exchange Warrants” for a description of the Exchange Warrants.). Orchestra Medical Ventures II, L.P. and
Orchestra Medical Ventures II GP, LLC are no longer beneficial owners of more than five percent of our common stock.
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In addition, from August 2015 through November 2016, Orchestra MOTUS Co-Investment Partners, LLC, an affiliate of

Orchestra Medical Ventures, LLC (an investment firm in which David Hochman, Chairman of the Board, and Darren Sherman, one of our
Directors, serve as Managing Partners) purchased Convertible Notes in an aggregate principal amount of $1,047,511. On December 22,
2016, Orchestra MOTUS Co-Investment Partners, LLC exchanged its Convertible Notes, together with accrued and unpaid interest thereon
calculated through December 22, 2016 at a rate of 10% per annum, for units sold in the 2017 Private Placement at a price of $4.50 per unit
resulting in the receipt of (i) 195,114 shares of our common stock and (ii) 65,038 shares of our Series A Convertible Preferred Stock. In
addition, Orchestra MOTUS Co-Investment Partners, LLC received Exchange Warrants to purchase an aggregate of 69,136 shares of our
common stock.

 
From June 2015 through November 2016, Jacobs Investment Company, LLC, an investment firm in which Gary Jacobs, one of

our Directors, serves as Founder and Managing Director, purchased Convertible Notes in an aggregate principal amount of $1,044,032. On
December 22, 2016, Jacobs Investment Company, LLC exchanged its Convertible Notes, together with accrued and unpaid interest thereon
calculated through December 22, 2016 at a rate of 10% per annum, for units sold in the 2017 Private Placement at a price of $4.50 per unit
resulting in the receipt of (i) 189,865 shares of our common stock and (ii) 63,289 shares of our Series A Convertible Preferred Stock. In
addition, Jacobs Investment Company, LLC received Exchange Warrants to purchase an aggregate of 68,906 shares of our common stock.

 
From June 2015 through August 2016, Ascent Biomedical Ventures II, L.P., and from July 2015 through October 2015, Ascent

Biomedical Ventures Synecor, L.P. (collectively, the “Ascent Entities”) purchased Convertible Notes in an aggregate principal amount of
$2,790,412 (the “Ascent Convertible Notes”). ABV, LLC, a beneficial owner of more than five percent of our common stock, is the
beneficial owner of the securities held by the Ascent Entities. On December 22, 2016, the Ascent Entities exchanged the Ascent
Convertible Notes, together with accrued and unpaid interest thereon calculated through December 22, 2016 at a rate of 10% per annum, for
units sold in the 2017 Private Placement at a price of $4.50 per unit resulting in the receipt of (i) 511,776 shares of our common stock and
(ii) 170,593 shares of our Series A Convertible Preferred Stock. In addition, the Ascent Entities received Exchange Warrants to purchase an
aggregate of 184,167 shares of our common stock.

 
On October 27, 2016, Perceptive Life Sciences Master Fund Ltd., and on October 28, 2016, Titan Perc, Ltd. (collectively, the

“Perceptive Entities”) purchased Convertible Notes in an aggregate principal amount of $1,000,000 (the “Perceptive Convertible Notes”).
Perceptive Advisors LLC, a beneficial owner of more than five percent of our common stock, is the beneficial owner of the securities held
by the Perceptive Entities. On December 22, 2016, the Perceptive Entities exchanged the Perceptive Convertible Notes, together with
accrued and unpaid interest thereon calculated through December 22, 2016 at a rate of 10% per annum, for units sold in the 2017 Private
Placement at a price of $4.50 per unit resulting in the receipt of (i) 169,155 shares of our common stock and (ii) 56,386 shares of our Series
A Convertible Preferred Stock. In addition, the Perceptive Entities received Exchange Warrants to purchase an aggregate of 66,000 shares
of our common stock. Additionally, the Perceptive entities purchased an aggregate of 800,000 units in our 2017 Private Placement, at a
purchase price of $5.00 per unit, comprised of an aggregate of (i) 600,000 shares of our common stock and (ii) 200,000 shares of our Series
A Convertible Preferred Stock.
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From January 2016 through November 2016 The Peierls Bypass Trust, UD E.F. Peierls for Brian E. Peierls, UD E.F. Peierls for E.

Jeffrey Peierls, UD E.S. Peierls for E.F. Peierls et al, UD J.N. Peierls for Brian Eliot Peierls, UD J.N. Peierls for E. Jeffrey Peierls, UW
E.S. Peierls for Brian E. Peierls - Accumulation, UW E.S. Peierls for E. Jeffrey Peierls - Accumulation, UW J.N. Peierls for Brian E.
Peierls, UW J.N. Peierls for E. Jeffrey Peierls (collectively, the “Peierls Trusts”) and The Peierls Foundation, Inc. and UD Ethel F. Peierls
Charitable Lead Trust (collectively, the “Peierls Entities”) purchased Convertible Notes in an aggregate principal amount of $1,448,000
(the “Peierls Convertible Notes”). E. Jeffrey Peierls, a beneficial owner of more than five percent of our common stock prior to the IPO, is
the beneficial owner of the securities held by the Peierls Trusts and the Peierls Entities. On December 22, 2016, the Peierls Trusts and the
Peierls Entities exchanged the Peierls Convertible Notes, together with accrued and unpaid interest thereon calculated through December
22, 2016 at a rate of 10% per annum, for units sold in the 2017 Private Placement at a price of $4.50 per unit resulting in the receipt of (i)
257,385 shares of our common stock and (ii) 85,801 shares of our Series A Convertible Preferred Stock. In addition, the Peierls Trusts and
the Peierls Entities received Exchange Warrants to purchase an aggregate of 95,568 shares of our common stock. Additionally, the Peierls
Trusts and the Peierls Entities purchased an aggregate of 100,000 units in our 2017 Private Placement, at a purchase price of $5.00 per unit,
comprised of an aggregate of (i) 75,000 shares of our common stock and (ii) 25,000 shares of our Series A Convertible Preferred Stock. As
a result of the IPO, E. Jeffrey Peierls is no longer a beneficial owner of more than five percent of our common stock.

 
On October 27, 2016, AKS Family Partners, LP, a beneficial owner of more than five percent of our common stock prior to the

Initial Closing, purchased a Convertible Note in an aggregate principal amount of $250,000. On December 22, 2016, AKS Family Partners,
LP exchanged its Convertible Note, together with accrued and unpaid interest thereon calculated through December 22, 2016 at a rate of
10% per annum, for units sold in the 2017 Private Placement at a price of $4.50 per unit resulting in the receipt of (i) 42,290 shares of our
common stock and (ii) 14,097 shares of our Series A Convertible Preferred Stock. In addition, AKS Family Partners, LP received Exchange
Warrants to purchase an aggregate of 16,500 shares of our common stock. As a result of the Initial Closing, AKS Family Partners, LP is no
longer a beneficial owner of more than five percent of our common stock.

 
Share Exchange Transaction
 

Effective on December 1, 2016, Opco, and the Opco Stockholders, entered into the Share Exchange Agreement with us. Pursuant
to the terms of the Share Exchange Agreement, the Opco Stockholders sold to us, and we acquired, all of the issued and outstanding shares
of capital stock of Opco and Opco became our wholly owned subsidiary.

 
At the closing of the Share Exchange Transaction, on December 22, 2016, (i) Orchestra Medical Ventures II, L.P., an affiliate of

Orchestra Medical Ventures II GP, LLC (an entity in which David Hochman, Chairman of the Board, and Darren Sherman, one of our
Directors, serve as Managing Members) and Orchestra MOTUS Co-Investment Partners, LLC, an affiliate of Orchestra Medical Ventures,
LLC (an investment firm in which David Hochman, Chairman of the Board, and Darren Sherman, one of our Directors, serve as Managing
Partners) sold to us, and we acquired, all of the capital stock of Opco held by Orchestra Medical Ventures II, L.P. and Orchestra MOTUS
Co-Investment Partners, LLC in exchange for 670,800 and 899,816 shares of our common stock, respectively, (ii) Jacobs Investment
Company, LLC, an investment firm in which Gary Jacobs, one of our Directors, serves as Founder and Managing Director, sold to us, and
we acquired, all of the capital stock of Opco held by Jacobs Investment Company, LLC in exchange for 474,802 shares of our common
stock, and (iii) ABV, LLC, a beneficial owner of more than five percent of our common stock, through the Ascent Entities, sold to us, and
we acquired, all of the capital stock of Opco held by the Ascent Entities in exchange for an aggregate of 1,520,353 shares of our common
stock.

 
Ten Percent Warrants - Related Party Participation
 

In connection with the 2017 Private Placement, we entered into a registration rights agreement (the “Registration Rights
Agreement”) with the 2017 Private Placement investors. Upon the completion of our IPO in February 2018, we issued warrants to certain
of our Series A Convertible Preferred Stock holders, pursuant to an amendment to the Registration Rights Agreement and an amendment to
the Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock, to purchase an aggregate of
1,095,682 shares of our common stock (the “Ten Percent Warrants”), including (i) Ten Percent Warrants to purchase 300 shares of our
common stock to David Hochman, the Chairman of our Board, (ii) Ten Percent Warrants to purchase 300 shares of our common stock to
Darren Sherman, one of our directors, (iii) Ten Percent Warrants to purchase an aggregate of 220,274 shares of our common stock to the
Ascent Entities, beneficial owners of more than five percent of our common stock, (iv) Ten Percent Warrants to purchase 106,980 shares of
our common stock to Orchestra Medical Ventures II, L.P., a former beneficial owner of more than five percent of our common stock, (v)
Ten Percent Warrants to purchase 115,997 shares of our common stock to Orchestra MOTUS Co-Investment Partners, LLC, a beneficial
owner of more than five percent of our common stock, (vi) Ten Percent Warrants to purchase 72,386 shares of our common stock to Jacobs
Investment Company, an investment firm in which Gary Jacobs, one of our Directors, serves as Founder and Managing Director, (vii) Ten
Percent Warrants to purchase 180,055 shares of our common stock to Perceptive Life Sciences Master Fund Ltd., a beneficial owner of
more than five percent of our common stock, (viii) Ten Percent Warrants to purchase an aggregate of 57,035 shares of our common stock
to E. Jeffrey Peierls, including the Peierls Trusts and the Peierls Entities, a former beneficial owner of more than five percent of our
common stock. See “Description of Securities – Warrants – Ten Percent Warrants” for a description of the Ten Percent Warrants.
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Sales and Marketing Services Arrangement with FreeHold Surgical, Inc.
 

In August, 2017, we began paying a monthly fee to FreeHold Surgical, Inc., or FreeHold, an entity in which David Hochman, the
Chairman of our Board, serves as a Director, and Darren Sherman, one of our Directors, serves as a Director and President. Pursuant to the
fee arrangement, we paid FreeHold a monthly amount of approximately $25,000 as all-in compensation for sales and marketing services
performed for us, on a part time basis, by two FreeHold sales representatives (the “FreeHold Services”), through June 2018. Effective July
2018, pursuant to an amendment to the fee arrangement, we pay FreeHold a monthly amount of approximately $8,333 as all-in
compensation for the FreeHold Services. We have agreed with FreeHold to terminate the fee arrangement effective as of November 30,
2018. As of November 30, 2018 our payment obligations to FreeHold pursuant to the fee arrangement have terminated and all FreeHold
Services obligations by FreeHold have ceased.

 
Participation in the IPO
 

In addition to the shares issued pursuant to the directed share program described below, all of our directors and executive officers,
and certain of our existing stockholders who held greater than 5% of our common stock, including stockholders affiliated with certain of
our directors, purchased an aggregate of 1,435,000 shares of our common stock in our IPO, completed February 2018, at the public offering
price of $5.00 per share, including (i) Perceptive Life Sciences Master Fund Ltd., a greater than 5% shareholder, which purchased
1,000,000 shares, (ii) Orchestra Medical Ventures II, L.P., a greater than 5% shareholder, which purchased 40,000 shares, (iii) Gary
Pruden, one of our directors, who purchased 50,000 shares, (iv) David Hochman, the chairman of our board, who purchased 75,000 shares,
(v) Shervin Korangy, one of our directors, who purchased 20,000 shares, (vi) Mark Pomeranz, our president, who purchased 8,000 shares,
(vii) Samuel Nussbaum, one of our directors, who purchased 10,000 shares, (viii) Darren Sherman, one of our directors, who purchased
5,000 shares and (ix) Andrew Taylor, our chief financial officer, who purchased 2,000 shares.

 
Directed Share Program
 

At our request, the underwriters sold at the IPO price 175,000 shares of our common stock, or five percent (5%) of the shares
offered in our IPO, to our employees and other persons associated with us, including Gary Jacobs, one of our Directors, who purchased
5,000 shares of our common stock at the IPO price. The directed share program was arranged through the representative of the
underwriters in the IPO.

 
Indemnification Agreements
 

We have entered into indemnification agreements with all of our directors and named executive officers. These agreements
require us to indemnify these individuals to the fullest extent permitted under Delaware law against liabilities that may arise by reason of
their service to us, and to advance expenses incurred as a result of any proceeding against them as to which they could be indemnified. We
also intend to enter into indemnification agreements with our future directors and executive officers.
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Policies and Procedures for Related Party Transactions
 

Our board of directors has adopted a policy that our executive officers, directors, nominees for election as a director, beneficial
owners of more than 5% of any class of our common stock, any members of the immediate family of any of the foregoing persons and any
firms, corporations or other entities in which any of the foregoing persons is employed or is a partner or principal or in a similar position or
in which such person has a 5% or greater beneficial ownership interest (collectively “related parties”), are not permitted to enter into a
transaction with us without the prior consent of our board of directors acting through the Audit Committee or, in certain circumstances, the
chairman of the Audit Committee. Any request for us to enter into a transaction with a related party, in which the amount involved exceeds
$100,000 and such related party would have a direct or indirect interest must first be presented to our Audit Committee, or in certain
circumstances the chairman of our Audit Committee, for review, consideration and approval. In approving or rejecting any such proposal,
our Audit Committee, or the chairman of our Audit Committee, is to consider the material facts of the transaction, including, but not limited
to, whether the transaction is on terms no less favorable than terms generally available to an unaffiliated third party under the same or
similar circumstances, the extent of the benefits to us, the availability of other sources of comparable products or services and the extent of
the related party’s interest in the transaction.

 
Director Independence
 

Our board of directors undertook a review of its composition, the composition of its committees and the independence of each
director. Based upon information requested from and provided by each director concerning his or her background, employment and
affiliations, including family relationships, our board of directors has determined that Mr. Hochman, Mr. Sherman, Mr. Jacobs, Dr.
Nussbaum, Mr. Korangy and Mr. Pruden do not have a relationship that would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director and that each of these directors is “independent” as that term is defined under the Rules of the
Nasdaq Market and the SEC.
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DESCRIPTION OF SECURITIES

 
Our current certificate of incorporation, as amended, authorizes us to issue:
 

 ● 50,000,000 shares of common stock, par value $0.0001 per share; and
   
 ● 10,000,000 shares of preferred stock, par value $0.0001 per share.

 
As of September 30, 2018 there were 15,690,151 shares of our common stock outstanding, held of record by approximately 207

stockholders of record, and no shares of preferred stock outstanding.
 
The following statements are summaries only of provisions of our authorized capital stock and are qualified in their entirety by

our certificate of incorporation, as amended. You should review these documents for a description of the rights, restrictions and obligations
relating to our capital stock. Copies of our certificate of incorporation may be obtained from the Company upon written request.

 
Common Stock
 

Voting. The holders of our common stock are entitled to one vote for each share held of record on all matters on which the holders
are entitled to vote (or consent to). When a quorum is present at any meeting of stockholders, any matter before any such meeting (other
than an election of a director or directors) shall be decided by a majority of the votes properly cast on such matter, except where a different
vote is required by law, by the rules or regulations of any stock exchange applicable to us, or pursuant to any regulation applicable to us or
our securities, in which case, such different vote shall apply. A majority in voting power of the shares entitled to vote at the meeting,
present in person or represented by proxy, shall constitute a quorum at any meeting of stockholders.

 
Dividends. The holders of our common stock are entitled to receive, ratably, dividends only if, when and as declared by our board

of directors out of funds legally available therefor and after provision is made for each class of capital stock having preference over our
common stock.

 
Liquidation Rights. In the event of our liquidation, dissolution or winding-up, the holders of our common stock are entitled to

share, ratably, in all assets remaining available for distribution after payment of all liabilities and after provision is made for each class of
capital stock having preference over our common stock.

 
Conversion Rights. The holders of our common stock have no conversion rights.
 
Preemptive and Similar Rights. The holders of our common stock have no preemptive or similar rights.
 
Redemption/Put Rights. There are no redemption or sinking fund provisions applicable to our common stock. All of the

outstanding shares of our common stock are fully-paid and non-assessable.
 
Transfer Restrictions. Shares of our common stock are subject to transfer restrictions. Holders of our common stock may not

transfer their securities unless (a) a registration statement is in effect under the Securities Act covering the proposed transfer and such
transfer is made in accordance with such registration statement or (b) the securities are transferred in a transaction exempt from the
registration requirements of the Securities Act and any related requirements imposed by applicable state securities laws. In the case of any
transfer permitted under clause (b), the holder must notify us in writing of the proposed transfer and furnish us with an opinion of counsel,
reasonably satisfactory to us, that the transfer will not require registration under the Securities Act or any applicable state securities laws.
Each certificate representing a security contains a legend referring to this restriction on transfer and any legends required by state securities
laws.

 
Preferred Stock
 

We are authorized to issue up to 10,000,000 shares of “blank check” preferred stock, par value $0.0001 per share, with such
designations, rights, and preferences as may be determined from time to time by our board of directors. Accordingly, our board of directors
is empowered, without stockholder approval, to issue preferred stock with dividend, liquidation, conversion, voting, or other rights that
could adversely affect the voting power or other rights of the holders of our common stock. The issuance of preferred stock could have the
effect of restricting dividends on our common stock, diluting the voting power of our common stock, impairing the liquidation rights of our
common stock, or delaying or preventing a change in control of our company. We currently have no plans to issue any shares of preferred
stock.
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Royalty Payment Rights Certificates
 

We have issued Royalty Payment Rights Certificates (the “Royalty Payment Rights Certificates”) entitling the holders of such
certificates to the following royalty payment rights (the “Royalty Payment Rights”):

 
Royalties. If and when we generate sales of the current and potential future versions of the Pure-Vu System, including disposables,

parts, and services, or if we receive any proceeds from the licensing of the current and potential future versions of the Pure-Vu System,
then we will pay to the holders of our Royalty Payment Rights Certificates (the “Holders”) with the allocation of such Royalty Payment
Rights between Holders determined as set forth below under “Allocation of Royalty Payments”, a royalty (the “Royalty Amount”) equal to,
in the aggregate, in royalty payments in any calendar year for all products:

 

The Company Commercializes Product Directly
 The Rights to Commercialize the Product is

Sublicensed by the Company to a third-party
3% of any Net Sales*  5% of any Licensing Proceeds**

 
* Notwithstanding the foregoing, with respect to Net Sales based Royalty Amounts, (a) no Net Sales based Royalty Amount shall begin to
accrue or become payable until we have first generated, in the aggregate, since inception, Net Sales equal to $20 million (the “Initial Net
Sales Milestone”), and royalties shall only be computed on, and due with respect to, Net Sales generated in excess of the Initial Net Sales
Milestone, and (b) the total Net Sales based Royalty Amount due and payable in any calendar year shall be subject to a cap per calendar
year of $30 million. “Net Sales” is defined in the Royalty Payment Rights Certificates.
 
** Notwithstanding the foregoing, with respect to Licensing Proceeds based Royalty Amounts, (a) no Licensing Proceeds based Royalty
Amount shall begin to accrue or become payable until we have first generated, in the aggregate, since inception, Licensing Proceeds equal
to $3.5 million (the “Initial Licensing Proceeds Milestone”), and royalties shall only be computed on, and due with respect to, Licensing
Proceeds in excess of the Initial Licensing Proceeds Milestone and (b) the total Licensing Proceeds based Royalty Amount due and payable
in any calendar year shall be subject to a cap per calendar year of $30 million. “Licensing Proceeds” is defined in the Royalty Payment
Rights Certificates.
 

We currently have not licensed any of our products to any third-party and are not in negotiations with respect to any such license.
There is no guarantee that we will ever generate sales of, or Licensing Proceeds from, our products. The Holders may never receive any
royalty payments and these Royalty Payment Rights may expire worthless.

 
Timing of Royalty Payments. With respect to products that we commercialize directly, royalty payments, if any, will be paid

annually 15 business days after the issuance of our audited financial statements for the prior year in which such Net Sales were generated;
for the avoidance of doubt, such payments shall begin only upon achievement of the Initial Net Sales Milestone without regard to whether
the Initial Licensing Proceeds Milestone has been met. With respect to products that we sublicense or otherwise dispose of to a third-party,
royalty payments, if any, will be paid 10 business days after the end of the applicable quarter in which such Licensing Proceeds are
received by us; for the avoidance of doubt, such payments shall begin only upon achievement of the Initial Licensing Proceeds Milestone
without regard to whether the Initial Net Sales Milestone has been met.

 
The royalty will be payable up to the later of (i) the latest expiration date of our patents issued as of December 22, 2016, or (ii) the

latest expiration date of any pending patents as of December 22, 2016 that have since been issued or may be issued in the future (which is
currently November 2034). Following the expiration of all such patents, the Holders of the Royalty Payment Rights will no longer be
entitled to any further royalties for any period following the latest to occur of such patent expiration.
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Allocation of Royalty Payment. Once the aggregate Royalty Payment Amount is calculated based on the criteria set forth above

under “Royalties,” that amount will be allocated to the holders of the Royalty Payment Rights Certificates by multiplying the aggregate
Royalty Payment Amount by the percentage set forth in each Holder’s Royalty Payment Rights Certificate.

 
Separability. The Royalty Payment Rights Certificates may be transferred, subject to the availability of an exemption from

registration under applicable state and federal securities laws.
 
Unsecured Obligations. The Royalty Payment Rights are unsecured obligations of ours.
 

Placement Agent Royalty Payment Rights
 

In connection with completion of the 2017 Private Placement, we issued the Placement Agent royalty payment rights certificates
(the “Placement Agent Royalty Payment Rights Certificates”) to receive, in the aggregate, 10% of the amount of payments paid to the
holders of the Royalty Payment Rights Certificates. The Placement Agent Royalty Payment Rights Certificates are on substantially similar
terms as the Royalty Payment Rights Certificates.

 
Warrants
 

Exchange Warrants. In connection with the Share Exchange Transaction and the CNA, on December 22, 2016, we issued warrants
to each former Convertible Holder to purchase an aggregate 907,237 shares of our common stock (the “Exchange Warrants”). The
Exchange Warrants are exercisable for our common stock at an exercise price equal to $5.00 per share (the “Exercise Price”). The
Exchange Warrants are exercisable immediately upon issuance and have a five year term, and provide for cashless exercise. The Exchange
Warrants may be exercised at any time in whole or in part at the applicable exercise price until expiration of the Exchange Warrants. No
fractional shares will be issued upon the exercise of the Exchange Warrants.

 
Placement Agent Warrants. In connection with completion of the 2017 Private Placement, on February 24, 2017, we issued the

placement agent, and its designees, warrants to purchase 403,632 shares of our common stock at an exercise price of $5.00 as partial
compensation (the “Placement Agent Warrants”). These warrants have a five year term and provide cashless exercise.

 
Ten Percent Warrants. In connection with our initial public offering, on February 16, 2018, we issued warrants to purchase

1,095,682 shares of our common stock (the “Ten Percent Warrants”). The Ten Percent Warrants are exercisable for our common stock at
an exercise price of $5.00 per share. The Ten Percent Warrants have a five year term, and provide for cashless exercise. No fractional
shares will be issued upon the exercise of the Ten Percent Warrants.

 
Service Provider Warrants. We have additional warrants outstanding, or which are issuable by us or pursuant to contractual

obligations, to purchase an aggregate of 257,917 shares of our common stock with a weighted average exercise price of $8.03 per share. We
have an additional warrant which is issuable by us pursuant to a contractual obligation to purchase an estimated 6,380 shares of our
common stock, subject to adjustment, with an estimated weighted average exercise price of $3.23 per share, subject to adjustment, expected
to be issued October 2019.
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Registration Rights

 
Service Provider Warrants. Certain of our other warrants are entitled to piggyback registration rights with respect to the shares

issuable upon exercise of such warrants. If we register any of our securities either for our own account or for the account of other security
holders, such holders are entitled to include their shares in the registration. In the event we register securities in connection with an
underwritten offering, the underwriters will have the right to limit the number of shares included in such offering. The holder of all of our
outstanding warrants entitled to piggyback registration rights has executed a notice and waiver of piggyback registration rights, waiving any
such piggyback registration rights in connection with this offering.

 
Lock-Up Agreements
 

Each of our directors and officers and the holders of substantially all of five percent (5%) or more of our common stock as of the
time of the Initial Closing of the 2017 Private Placement have agreed that they will not (a) offer, sell, contract to sell, grant any option to
purchase, hypothecate, pledge or otherwise dispose of or (b) transfer title to any shares of our common stock acquired prior to the 2017
Private Placement, which includes any shares of our common stock acquired upon the exercise of any warrants acquired prior to the 2017
Private Placement, for a period beginning on December 22, 2016 and ending February 13, 2019, without our prior written consent and the
prior written consent of the Placement Agent.

 
In connection with the formation of Motus GI Holdings, Inc. in September 2016, certain affiliates of the Placement Agent and

certain other parties not affiliated with us or the Placement Agent subscribed for an aggregate of 1,650,000 shares of our common stock
(the “Formation Shares”), for which they paid an aggregate of $82,500 ($0.05 per share). Each of the holders of the Formation Shares have
agreed that they will not (a) offer, sell, contract to sell, grant any option to purchase, hypothecate, pledge or otherwise dispose of or (b)
transfer title to any shares of our common stock acquired prior to the 2017 Private Placement, for a period beginning on December 22, 2016
and ending February 13, 2019, without our prior written consent and the prior written consent of the Placement Agent.

 
In March 2017, we signed a consulting service agreement by which we granted the service provider 90,000 shares of our common

stock for past services provided. The consultant has agreed that they will not (a) offer, pledge, sell, contract to sell, grant any option or
contract to purchase, purchase any option or contract to sell, or otherwise dispose of, directly or indirectly, or (b) transfer title to 45,000 of
the subject shares, for a period beginning the effective date of the consulting agreement and ending February 13, 2019, without our prior
written consent.

 
In March 2018, we granted a service provider 15,000 shares of our common stock for services pursuant to a consulting agreement.

The consultant has agreed that they will not (a) offer, pledge, sell, contract to sell, grant any option or contract to purchase, purchase any
option or contract to sell, or otherwise dispose of, directly or indirectly, or (b) transfer title to the 15,000 shares for a period beginning the
effective date of the consulting agreement and ending February 13, 2019, without our prior written consent.

 
Our officers and directors have agreed with the underwriters, subject to certain exceptions, not to dispose of or hedge any of their

common stock or securities convertible into or exchangeable for shares of common stock for a period through the date 90 days after the
date of this prospectus, except with the prior written consent of Piper Jaffray & Co., as the representative of the underwriters. The
representative may in their sole discretion and at any time without notice release some or all of the shares subject to lock-up agreements
prior to the expiration of the 90-day period. When determining whether or not to release shares from the lock-up agreements, the
representative may consider, among other factors, the stockholder’s reasons for requesting the release, the number of shares for which the
release is being requested and market conditions at the time.
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Transfer Agent and Registrar
 

Continental Stock Transfer and Trust, located at 1 State Street 30th Floor, New York, NY 10004, is the transfer agent and registrar
for our common stock and preferred stock.

 
Quotation of Securities
 

Shares of our common stock are listed on the Nasdaq Capital Market under the trading symbol “MOTS”.
 

Anti-Takeover Effect of Delaware Law, Certain Charter and Bylaw Provisions
 

Our certificate of incorporation and bylaws contain provisions that could have the effect of discouraging potential acquisition
proposals or tender offers or delaying or preventing a change of control of our company. These provisions are as follows:

 
 ● they provide that special meetings of stockholders may be called by the board of directors or at the request in writing by

stockholders of record owning at least twenty (20%) percent of the issued and outstanding voting shares of our common stock;
   
 ● they do not include a provision for cumulative voting in the election of directors. Under cumulative voting, a minority

stockholder holding a sufficient number of shares may be able to ensure the election of one or more directors. The absence of
cumulative voting may have the effect of limiting the ability of minority stockholders to effect changes in our board of
directors; and

   
 ● they allow us to issue, without stockholder approval, up to 10,000,000 shares of preferred stock that could adversely affect the

rights and powers of the holders of our common stock.
 
We are subject to the provisions of Section 203 of the General Corporation Law of the State of Delaware, an anti-takeover law. In

general, Section 203 prohibits a publicly held Delaware corporation from engaging in a “business combination” with an “interested
stockholder” for a period of three years after the date of the transaction in which the person became an interested stockholder, unless the
business combination is approved in the following prescribed manner:

 
 ● prior to the time of the transaction, the board of directors of the corporation approved either the business combination or the

transaction which resulted in the stockholder becoming an interested stockholder;
   
 ● upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the stockholder owned

at least eighty-five percent (85%) of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the number of shares outstanding; (1) shares owned by persons who are directors and
also officers and (2) shares owned by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; and

   
 ● on or subsequent to the time of the transaction, the business combination is approved by the board and authorized at an annual

or special meeting of stockholders, and not by written consent, by the affirmative vote of at least sixty-six and two-thirds
percent (66 2/3%) of the outstanding voting stock which is not owned by the interested stockholder.
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Generally, for purposes of Section 203, a “business combination” includes a merger, asset or stock sale, or other transaction

resulting in a financial benefit to the interested stockholder. An “interested stockholder” is a person who, together with affiliates and
associates, owns or, within three (3) years prior to the determination of interested stockholder status, owned fifteen percent (15%) or more
of a corporation’s outstanding voting securities.

 
Choice of Forum
 
Our certificate of incorporation, as amended, provides that, unless we consent in writing to the selection of an alternative forum,

the Court of Chancery of the State of Delaware will be the exclusive forum for any derivative action or proceeding brought on our behalf;
any action asserting a breach of fiduciary duty; any action asserting a claim against us, or any of our officers or Directors, arising pursuant
to the Delaware General Corporation Law, our certificate of incorporation, as amended, or our bylaws; or any action asserting a claim
against us that is governed by the internal affairs doctrine. This exclusive forum provision may limit the ability of our stockholders to bring
a claim in a judicial forum that such stockholders find favorable for the disputes listed above, which may discourage such lawsuits against
us, or any of our officers or directors.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS OF OUR COMMON STOCK

 
The following is a summary of the material United States federal income tax consequences to non-U.S. holders (as defined below)

of their ownership and disposition of our common stock, but does not purport to be a complete analysis of all the potential tax
considerations relating thereto. This summary is based upon current provisions of the Internal Revenue Code, or Code, existing and
proposed United States Treasury Regulations promulgated thereunder, current administrative rulings, and judicial decisions, all as in effect
as of the date hereof. These authorities may be changed, possibly retroactively, so as to result in United States federal tax consequences
different from those set forth below. We have not obtained, and do not intend to obtain, any opinion of counsel or ruling from the Internal
Revenue Service, or the IRS, with respect to the statements made and the conclusions reached in the following summary, and there can be
no assurance that the IRS will agree with such statements and conclusions.

 
This summary also does not address the tax considerations arising under the laws of any non-United States, state or local

jurisdiction or under any non-income tax laws, including United States federal gift and estate tax laws, except to the limited extent set forth
below. In addition, this discussion does not address the potential application of the tax on net investment income or the alternative
minimum tax. This discussion may not apply, in whole or in part, to particular non-U.S. holders in light of their individual circumstances or
to holders subject to special treatment under the United States federal income tax laws, including, without limitation:

 
 ● insurance companies, banks or other financial institutions;
 ● tax-exempt organizations;
 ● pension plans;
 ● controlled foreign corporations or passive foreign investment companies;
 ● brokers or dealers in securities or currencies;
 ● traders in securities that elect to use a mark-to-market method of accounting for their securities holdings;
 ● persons that own, or are deemed to own, more than 5% of our capital stock (except to the extent specifically set forth below);
 ● certain former citizens or long-term residents of the United States;
 ● persons that hold our common stock as a position in a hedging transaction, straddle, conversion transaction, synthetic security

or other integrated investment;
 ● persons that hold or receive our common stock pursuant to the exercise of any employee stock option or otherwise as

compensation; and
 ● persons that do not hold our common stock as a capital asset within the meaning of Section 1221 of the Code.

 
In addition, this discussion does not address the tax treatment of partnerships, including any entity or arrangement treated as a

partnership for United States federal income tax purposes. Generally, the tax treatment of a person treated as a partner in such an entity will
depend on the status of the partner, the activities of the partner and the partnership, and certain determinations made at the partner level.
Accordingly, partnerships that hold our common stock, and partners in such partnerships, should consult their tax advisors.

 
THIS SUMMARY IS NOT INTENDED TO BE CONSTRUED AS LEGAL ADVICE. WE RECOMMEND THAT PROSPECTIVE
INVESTORS CONSULT THEIR TAX ADVISORS REGARDING THE PARTICULAR U.S. FEDERAL INCOME TAX
CONSEQUENCES TO THEM OF THE ACQUISITION, OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK, AS
WELL AS ANY TAX CONSEQUENCES ARISING UNDER ANY STATE, LOCAL OR FOREIGN TAX LAWS, ANY
APPLICABLE INCOME TAX TREATIES, OR ANY OTHER U.S. FEDERAL TAX LAWS (INCLUDING ESTATE AND GIFT
TAX LAWS).
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Definition of Non-U.S. Holder
 

For purposes of this discussion, you are a non-U.S. holder if you are a beneficial owner of our common stock that is not, for
United States federal income tax purposes:

 
 ● an individual citizen or resident of the United States;
   
 ● a corporation, or other entity taxable as a corporation, created or organized in the United States or under the laws of the United

States or any political subdivision thereof;
   
 ● an estate whose income is subject to United States federal income tax regardless of its source; or
   
 ● a trust whose administration is subject to the primary supervision of a United States court and which has one or more “United

States persons” (as defined in the Code) who have the authority to control all substantial decisions of the trust, or which has
made a valid election to be treated as a United States person.

 
Distributions to non-U.S. Holders
 

As described in the section titled “Dividend Policy,” we do not anticipate paying any cash dividends or making distributions of
other property on our common stock in the foreseeable future. However, if we do make distributions of cash or property on our common
stock, those payments will constitute dividends for United States federal income tax purposes to the extent paid from our current or
accumulated earnings and profits, as determined under United States federal income tax principles. To the extent those distributions exceed
both our current and our accumulated earnings and profits, the excess will constitute a return of capital and will first reduce a non-U.S.
holder’s tax basis in our common stock, but not below zero, and then will be treated by a non-U.S. holder as gain from the sale of stock as
described below under “Gain on Dispositions of Our Common Stock by Non-U.S. Holders.”

 
Subject to the discussion below on effectively connected income, any dividend paid to a non-U.S. holder generally will be subject

to United States withholding tax either at a rate of 30% of the gross amount of the dividend or such lower rate as may be specified by an
applicable income tax treaty. To receive a reduced treaty rate, a non-U.S. holder must provide us with an IRS Form W-8BEN or W-8BEN-E
(or applicable successor form) and certify qualification for the reduced rate. If a non-U.S. holder is eligible for a reduced rate of United
States withholding tax pursuant to an income tax treaty, such non-U.S. holder may obtain a refund or credit of any excess amounts withheld
by timely filing an appropriate claim with the IRS. If a non-U.S. holder holds our common stock through a financial institution or other
agent acting on such non-U.S. holder’s behalf, appropriate documentation will need to be provided to the agent, which then will be required
to provide certification to us or our paying agent, either directly or through other intermediaries.

 
Dividends received by a non-U.S. holder that are effectively connected with such non-U.S. holder’s conduct of a trade or business

in the United States (and, if an applicable income tax treaty so provides, that are attributable to a permanent establishment or a fixed base
maintained by such non-U.S. holder in the United States), are generally exempt from the 30% withholding tax if certain certification and
disclosure requirements are satisfied. To obtain this exemption, a non-U.S. holder must provide us with an IRS Form W-8ECI (or
applicable successor form) properly certifying such exemption. However, such effectively connected dividends, although not subject to
withholding tax, generally are taxed at the same United States federal income tax rates applicable to United States persons, net of certain
deductions and credits. In addition, dividends received by a corporate non-U.S. holder that are effectively connected with the conduct of a
trade or business in the United States may also be subject to a branch profits tax at a rate of 30% or such lower rate as may be specified by
an applicable income tax treaty. Non-U.S. holders should consult with tax advisors regarding any applicable income tax or other treaties
that may provide for different rules.

 
Any documentation provided to an applicable withholding agent may need to be updated in certain circumstances. The

certification requirements described above also may require a non-U.S. holder to provide a United States taxpayer identification number.
 
For additional withholding rules that may apply to dividends, including dividends paid to foreign financial institutions (as

specifically defined by the applicable rules) or to certain other foreign entities that have substantial direct or indirect United States owners,
see the discussion below under the headings “Information Reporting and Backup Withholding” and “Withholdable Payments to Foreign
Financial Institutions and Other Foreign Entities.”
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Gain on Disposition of Our Common Stock by Non-U.S. Holders
 

Subject to the discussion below under the headings “Information Reporting and Backup Withholding” and “Withholdable
Payments to Foreign Financial Institutions and Other Foreign Entities,” a non-U.S. holder generally will not be required to pay United
States federal income tax or withholding tax on any gain recognized upon the sale, exchange or other taxable disposition of our common
stock unless:

 
 ● the gain is effectively connected with the conduct of a trade or business by such non-U.S. holder in the United States (and, if an

applicable income tax treaty so provides, the gain is attributable to a permanent establishment or a fixed base maintained by such
non-U.S. holder in the United States), in which case the non-U.S. holder will be required to pay tax on the net gain derived from the
sale or disposition at the rates and in the manner applicable to United States persons, and an additional branch profits tax at a rate of
30% (or such lower rate as may be specified by an applicable income tax treaty) may also apply to a corporate non-U.S. holder;

   
 ● such non-U.S. holder is a nonresident alien individual who is present in the United States for a period or periods aggregating 183

days or more during the calendar year in which the sale or disposition occurs and certain other conditions are met, in which case the
non-U.S. holder will be required to pay a flat 30% tax (or such lower rate as may be specified by an applicable income tax treaty) on
the gain derived from the sale or disposition, which gain may be offset by United States-source capital losses for the taxable year of
the sale or disposition; or

   
 ● our common stock constitutes a United States real property interest by reason of our status as a “United States real property holding

corporation”, or USRPHC, for United States federal income tax purposes at any time within the shorter of the five-year period
preceding such non-U.S. holder’s disposition of, or holding period for, our common stock, in which case the non-U.S. holder
generally will be taxed on net gain derived from the sale or disposition at the rates applicable to United States persons.
 
We believe that we are not currently and will not become a USRPHC and the remainder of this discussion so assumes. However,

because the determination of whether we are a USRPHC depends on the fair market value of our United States real property relative to the
fair market value of our other business assets, there can be no assurance that we will not become a USRPHC in the future. Even if we
become a USRPHC, however, as long as our common stock is regularly traded on an established securities market, such common stock will
be treated as United States real property interests only if a non-U.S. holder actually or constructively holds more than 5% of such regularly
traded common stock at any time during the shorter of the five-year period preceding such non-U.S. holder’s disposition of, or holding
period for, our common stock. Non- U.S. holders should consult with tax advisors regarding any applicable income tax or other treaties that
may provide for different rules.

 
Information Reporting and Backup Withholding
 

We (or the applicable paying agent) must report annually to the IRS the amount of dividends on our common stock paid to non-
U.S. holders and the amount of tax withheld, if any. A similar report will be sent to each non-U.S. holder. Copies of this information
reporting may also be made available under the provisions of a specific income tax treaty or agreement with the tax authorities in a non-
U.S. holder’s country of residence.

 
Non-U.S. holders will generally be subject to backup withholding (at a current rate of 24%) for dividends on our common stock

paid to such non-U.S. holders unless an exemption is established such as by, for example, properly certifying non-United States status on
an IRS Form W-8BEN or W-8BEN-E (or applicable successor form). Notwithstanding the foregoing, backup withholding and information
reporting may apply if either we or our paying agent has actual knowledge, or reason to know, that a holder of our common stock is a
United States person.
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Information reporting and backup withholding generally are not required with respect to the amount of any proceeds from the sale

or other disposition of our common stock by a non-U.S. holder outside the United States through a foreign office of a foreign broker that
does not have certain specified connections to the United States. However, if a non-U.S. holder sells or otherwise disposes of shares of
common stock through a United States broker or the United States offices of a foreign broker, the broker will generally be required to
report the amount of proceeds paid to such non-U.S. holder to the IRS and also to backup withhold on that amount unless the broker is
provided appropriate certification of status as a non-United States person or an exemption is otherwise established. Information reporting
will also apply if a non-U.S. holder sells shares of common stock through a foreign broker deriving more than a specified percentage of its
income from United States sources or having certain other connections to the United States, unless such broker has documentary evidence
in its records that such non-U.S. holder is a non-United States person and certain other conditions are met, or an exemption is otherwise
established.

 
Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a payment may be

refunded or credited against a non-U.S. holder’s United States federal income tax liability, if any, provided that an appropriate claim is
timely filed with the IRS. Non-U.S. holders should consult with tax advisors regarding the application of the information reporting and
backup withholding rules to investment in our common stock.

 
Withholdable Payments to Foreign Financial Institutions and other Foreign Entities
 

The Foreign Account Tax Compliance Act, or FATCA, imposes a United States federal withholding tax of 30% on certain
payments to “foreign financial institutions” (as specifically defined under these rules) and certain other non-United States persons that fail
to comply with certain information reporting and certification requirements pertaining to their direct and indirect United States security
holders and/or United States account holders. Such payments include dividends on and, on or after January 1, 2019, gross proceeds from
the sale or other disposition of our common stock. Under certain circumstances, a non-U.S. holder may be eligible for refunds or credits of
such taxes. An intergovernmental agreement between the United States and an applicable foreign country may modify the requirements
described in this paragraph. Non-U.S. holders should consult with tax advisors regarding the possible implications of this legislation and
any applicable intergovernmental agreements on investment in our common stock.

 
U.S. Federal Estate Tax
 

Our common stock beneficially owned by an individual who is not a citizen or resident of the United States (as defined for United
States federal estate tax purposes) at the time of their death will generally be includable in the decedent’s gross estate for United States
federal estate tax purposes and, therefore, may be subject to United States federal estate tax unless an applicable estate tax treaty or other
treaty provides otherwise. Investors are urged to consult their own tax advisors regarding the United States federal estate tax consequences
of the ownership or disposition of our common stock.

 
THIS SUMMARY IS NOT INTENDED TO BE CONSTRUED AS LEGAL ADVICE. NON-U.S. HOLDERS ARE URGED TO
CONSULT WITH TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE UNITED STATES FEDERAL
INCOME TAX LAWS TO THEIR PARTICULAR SITUATION, AS WELL AS ANY TAX CONSEQUENCES OF THE
PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK ARISING UNDER THE UNITED STATES
FEDERAL ESTATE OR GIFT TAX RULES OR UNDER THE LAWS OF ANY STATE, LOCAL, NON-UNITED STATES OR
OTHER TAXING JURISDICTION OR UNDER ANY APPLICABLE TAX TREATY, INCLUDING THE CONSEQUENCES OF
ANY PROPOSED CHANGE IN APPLICABLE LAWS.
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UNDERWRITING

 
Subject to the terms and conditions of the purchase agreement entered into with Piper Jaffray & Co., as representative of the

several underwriters of this offering, we have agreed to sell to the underwriters, and the underwriters have severally agreed to purchase
from us the number of shares of common stock indicated in the table below:

 

Underwriter  
Number of

Shares   
Piper Jaffray & Co.     
     

Total     
 
The underwriters have advised us that they propose to offer the shares of common stock to the public at $      per share of common

stock to certain dealers at that price less a concession not in excess of $      per share of common stock. After the offering, this figure may be
changed by the underwriters. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in
whole or in part.

 
The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the underwriters to

us per share of common stock. The following table shows the per share of common stock and total underwriting discounts to be paid to the
underwriters in connection with this offering assuming both no exercise and full exercise of the underwriters’ option to purchase additional
shares of common stock:

 

  

Without
Option

Exercise   

With Full
Option

Exercise  
Per Share  $   $    
Total  $     $    

 
We estimate that the total fees and expenses payable by us, excluding underwriting discounts and commissions will be

approximately $450,000, which includes up to $125,000 that we have agreed to reimburse the underwriters for fees incurred by them in
connection with this offering.
 

In connection with our IPO we granted the representative of the underwriters a right of first refusal during the thirty month period
following February 13, 2019, the effective date of our IPO prospectus, to act as our exclusive financial advisor, sole book-running manager,
or exclusive placement agent, as the case may be, in connection with any restructuring transaction, any acquisition or disposition
transaction, any public offering, any Rule 144A offering or any private placement of securities until the earlier of (i) the expiration of the
thirty month period following February 13, 2019, the effective date of our IPO prospectus, or (ii) the aggregate gross proceeds to us in such
transactions exceeds $50,000,000, subject to certain specified exceptions. Any such engagement will be on terms and conditions customary
to the representative of the underwriters for similar transactions, and will be governed by separate agreement.
 

We have agreed to indemnify the underwriters against certain liabilities, including civil liabilities under the Securities Act, or to
contribute to payments that the underwriters may be required to make in respect of those liabilities.

 
We, each of our directors and officers and certain of our shareholders have entered into lock-up agreements with the underwriters.

Under these agreements, we and each of these persons may not, without the prior written approval of the underwriter, subject to limited
exceptions, offer, pledge, sell, offer to sell, contract to sell or lend, sell any option or contract to purchase, purchase any option or contract
to sell, grant any option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of our common
stock or any securities convertible into or exercisable or exchangeable for our common stock or publicly disclose the intention to make any
offer, sale, pledge or disposition, or enter into any swap, hedge or similar arrangements, or other agreement that transfers, in whole or in
part, any of the economic consequences of ownership of our common stock or such other securities. In addition, subject to limited
exceptions, we have agreed not to file any registration statement under the Securities Act for any such transaction or which registers, or
offers for sale, our common stock or any securities convertible into or exercisable or exchangeable for our common stock, and each of our
directors and officers has agreed not to make any demand for, or exercise any right with respect to, the registration under the Securities Act
of any shares of our common stock or any security convertible into or exercisable or exchangeable for our common stock, in each case
without the prior written approval of Piper Jaffray & Co. These restrictions will be in effect for a period of 90 days after the date of this
prospectus supplement.

 
Our shares of common stock are listed on The Nasdaq Capital Market under the symbol “MOTS.”
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Price Stabilization and Short Positions
 

To facilitate the offering being made pursuant to this prospectus supplement or the concurrent preferred stock offering, the
underwriters may engage in transactions that stabilize, maintain or otherwise affect the price of our common stock during and after the
offering. Specifically, the underwriters may over-allot or otherwise create a short position in the common stock for its own account by
selling more shares of common stock than we have sold to the underwriters. Short sales involve the sale by the underwriters of a greater
number of shares than the underwriters is required to purchase in the offering.  The underwriters may close out a short position by
exercising the over-allotment option or by purchasing shares in the open market.

 
In addition, the underwriters may attempt to stabilize or maintain the price of the common stock by bidding for or purchasing

shares of common stock in the open market and may impose penalty bids. If penalty bids are imposed, selling concessions allowed to other
broker-dealers participating in the offering are reclaimed if shares of common stock previously distributed in the offering are repurchased,
whether in connection with stabilization transactions or otherwise. The effect of these transactions may be to stabilize or maintain the
market price of the common stock at a level above that which might otherwise prevail in the open market. The imposition of a penalty bid
may also affect the price of the common stock to the extent that it discourages resales of the common stock. The magnitude or effect of any
stabilization or other transactions is uncertain. These transactions may be effected on The Nasdaq Stock Market or otherwise and, if
commenced, may be discontinued at any time. The underwriters may also engage in passive market making transactions in our common
stock. Passive market making consists of displaying bids on The Nasdaq Stock Market limited by the prices of independent market makers
and effecting purchases limited by those prices in response to order flow. Rule 103 of Regulation M promulgated by the SEC limits the
amount of net purchases that each passive market maker may make and the displayed size of each bid. Passive market making may stabilize
the market price of the common stock at a level above that which might otherwise prevail in the open market and, if commenced, may be
discontinued at any time.

 
Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect that the

transactions described above may have on the price of shares of our common stock.  In addition, neither we nor the underwriters make any
representation that the underwriters will engage in these transactions or that these transactions, once commenced, will not be discontinued
without notice.
 
Electronic Distribution
 

This prospectus may be made available on a website maintained by the underwriters and the underwriters may distribute this
prospectus electronically. 

 
Selling Restrictions
 
Notice to Prospective Investors in the European Economic Area
 

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a
“Relevant Member State”), each underwriter represents and agrees that with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State, it has not made and will not make an offer of securities which are the subject of
the offering contemplated by this prospectus supplement to the public in that Relevant Member State other than:
 
 (a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;
 

 

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as
permitted under the Prospectus Directive, subject to obtaining the prior consent of the representatives for any such
offer; or

 

 (c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of
securities shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive.

 
For the purposes of this provision, the expression an “offer to the public” in relation to any securities in any Relevant Member

State means the communication in any form and by any means of sufficient information on the terms of the offer and the securities to be
offered so as to enable an investor to decide to purchase or subscribe the securities, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State, the expression Prospectus Directive means Directive 2003/71/EC
(and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and
includes any relevant implementing measure in the Relevant Member State and the expression “2010 PD Amending Directive” means
Directive 2010/73/EU.
 
Notice to Prospective Investors in the United Kingdom
 

Each of the underwriters severally represents, warrants and agrees as follows:
 

 

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services
and Markets Act 2000 (“FSMA”) received by it in connection with the issue or sale of the securities in circumstances in
which Section 21 of the FSMA does not apply to us; and

 
(b) it has complied with, and will comply with all applicable provisions of the FSMA with respect to anything done by it in



 relation to the securities in, from or otherwise involving the United Kingdom.
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Notice to Prospective Investors in Israel

 
In the State of Israel this prospectus supplement shall not be regarded as an offer to the public to purchase securities under the

Israeli Securities Law, 5728 — 1968, which requires a prospectus to be published and authorized by the Israel Securities Authority, if it
complies with certain provisions of Section 15 of the Israeli Securities Law, 5728 — 1968, including, inter alia, if: (i) the offer is made
distributed or directed to not more than 35 investors, subject to certain conditions, or the Addressed Investors; or (ii) the offer is made,
distributed or directed to certain qualified investors defined in the First Addendum of the Israeli Securities Law, 5728 — 1968, subject to
certain conditions, or the Qualified Investors. The Qualified Investors shall not be taken into account in the count of the Addressed
Investors and may be offered to purchase securities in addition to the 35 Addressed Investors. Our company has not and will not take any
action that would require it to publish a prospectus in accordance with and subject to the Israeli Securities Law, 5728 — 1968. We have not
and will not distribute this prospectus supplement or make, distribute or direct an offer to subscribe for our securities to any person within
the State of Israel, other than to Qualified Investors and up to 35 Addressed Investors.

 
Qualified Investors may have to submit written evidence that they meet the definitions set out in of the First Addendum to the

Israeli Securities Law, 5728 — 1968. In particular, we may request, as a condition to be offered securities, that Qualified Investors will
each represent, warrant and certify to us or to anyone acting on our behalf: (i) that it is an investor falling within one of the categories listed
in the First Addendum to the Israeli Securities Law, 5728 — 1968; (ii) which of the categories listed in the First Addendum to the Israeli
Securities Law, 5728 — 1968 regarding Qualified Investors is applicable to it; (iii) that it will abide by all provisions set forth in the Israeli
Securities Law, 5728 — 1968 and the regulations promulgated thereunder in connection with the offer to be issued securities; (iv) that the
securities that it will be issued are, subject to exemptions available under the Israeli Securities Law, 5728 — 1968: (a) for its own account;
(b) for investment purposes only; and (c) not issued with a view to resale within the State of Israel, other than in accordance with the
provisions of the Israeli Securities Law, 5728 — 1968; and (v) that it is willing to provide further evidence of its Qualified Investor status.
Addressed Investors may have to submit written evidence in respect of their identity and may have to sign and submit a declaration
containing, inter alia, the Addressed Investor’s name, address and passport number or Israeli identification number.

 
Notice to Prospective Investors in Canada
 

The securities may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are
permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions, and Ongoing Registrant Obligations.
Any resale of the securities must be made in accordance with an exemption form, or in a transaction not subject to, the prospectus
requirements of applicable securities laws.

 
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or

damages if this prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or
damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory.
The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of
these rights or consult with a legal advisor.
 

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to
comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering. 

 
Notice to Prospective Investors in Hong Kong
 

The securities may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32 of
the Laws of Hong Kong) (“Companies (Winding Up and Miscellaneous Provisions) Ordinance”) or which do not constitute an invitation to
the public within the meaning of the Securities and Futures Ordinance (Cap. 571 of the Laws of Hong Kong) (“Securities and Futures
Ordinance”), or (ii) to “professional investors” as defined in the Securities and Futures Ordinance and any rules made thereunder, or (iii) in
other circumstances which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and Miscellaneous
Provisions) Ordinance, and no advertisement, invitation or document relating to the securities may be issued or may be in the possession of
any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are
likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than
with respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional investors” in
Hong Kong as defined in the Securities and Futures Ordinance and any rules made thereunder.
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Notice to Prospective Investors in Singapore
 

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be
circulated or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore other than (i) to an institutional investor (as defined under Section 4A of the Securities and
Futures Act, Chapter 289 of Singapore (the “SFA”)) under Section 274 of the SFA, (ii) to a relevant person (as defined in Section 275(2) of
the SFA) pursuant to Section 275(1) of the SFA, or any person pursuant to Section 275(1A) of the SFA, and in accordance with the
conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable
provision of the SFA, in each case subject to conditions set forth in the SFA.

 
Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a corporation (which is

not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments and the entire share
capital of which is owned by one or more individuals, each of whom is an accredited investor, the securities (as defined in Section 239(1) of
the SFA) of that corporation shall not be transferable for 6 months after that corporation has acquired the shares under Section 275 of the
SFA except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of the SFA),
(2) where such transfer arises from an offer in that corporation’s securities pursuant to Section 275(1A) of the SFA, (3) where no
consideration is or will be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in Section 276(7) of the SFA,
or (6) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures) Regulations 2005 of
Singapore (“Regulation 32”).

 
Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is a trust (where the

trustee is not an accredited investor (as defined in Section 4A of the SFA)) whose sole purpose is to hold investments and each beneficiary
of the trust is an accredited investor, the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferable for 6
months after that trust has acquired the shares under Section 275 of the SFA except: (1) to an institutional investor under Section 274 of the
SFA or to a relevant person (as defined in Section 275(2) of the SFA), (2) where such transfer arises from an offer that is made on terms
that such rights or interest are acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each
transaction (whether such amount is to be paid for in cash or by exchange of securities or other assets), (3) where no consideration is or will
be given for the transfer, (4) where the transfer is by operation of law, (5) as specified in Section 276(7) of the SFA, or (6) as specified in
Regulation 32.

 
Notice to Prospective Investors in Japan
 

The securities have not been and will not be registered under the Financial Instruments and Exchange Act of Japan (Act No. 25 of
1948, as amended), or the FIEA. The securities may not be offered or sold, directly or indirectly, in Japan or to or for the benefit of any
resident of Japan (including any person resident in Japan or any corporation or other entity organized under the laws of Japan) or to others
for reoffering or resale, directly or indirectly, in Japan or to or for the benefit of any resident of Japan, except pursuant to an exemption from
the registration requirements of the FIEA and otherwise in compliance with any relevant laws and regulations of Japan.
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Notice to Prospective Investors in Australia
 

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the
Australian Securities and Investments Commission (“ASIC”), in relation to the offering. This offering document does not constitute a
prospectus, product disclosure statement or other disclosure document under the Corporations Act 2001 (the “Corporations Act”), and does
not purport to include the information required for a prospectus, product disclosure statement or other disclosure document under the
Corporations Act.

 
Any offer in Australia of the shares may only be made to persons (the “Exempt Investors”) who are “sophisticated investors”

(within the meaning of section 708(8) of the Corporations Act), “professional investors” (within the meaning of section 708(11) of the
Corporations Act) or otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to
offer the shares without disclosure to investors under Chapter 6D of the Corporations Act.

 
The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after

the date of allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act
would not be required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a
disclosure document which complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe
such Australian on-sale restrictions.

 
This offering document contains general information only and does not take account of the investment objectives, financial

situation or particular needs of any particular person. It does not contain any securities recommendations or financial product advice. Before
making an investment decision, investors need to consider whether the information in this offering document is appropriate to their needs,
objectives and circumstances, and, if necessary, seek expert advice on those matters.

 
Notice to Prospective Investors in Dubai International Financial Centre
 

This offering document relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority (“DFSA”). This offering document is intended for distribution only to persons of a type specified in the Offered Securities Rules
of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any
documents in connection with Exempt Offers. The DFSA has not approved this prospectus nor taken steps to verify the information set
forth in this prospectus and has no responsibility for the offering document. The securities to which this offering document relates may be
illiquid and/or subject to restrictions on their resale. Prospective purchasers of the securities offered should conduct their own due diligence
on the securities. If you do not understand the contents of this offering document you should consult an authorized financial advisor.

 
Notice to Prospective Investors in Switzerland
 

We have not and will not register with the Swiss Financial Market Supervisory Authority (“FINMA”) as a foreign collective
investment scheme pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June 2006, as amended (“CISA”),
and accordingly the securities being offered pursuant to this prospectus have not and will not be approved, and may not be licenseable, with
FINMA. Therefore, the securities have not been authorized for distribution by FINMA as a foreign collective investment scheme pursuant
to Article 119 CISA and the securities offered hereby may not be offered to the public (as this term is defined in Article 3 CISA) in or from
Switzerland. The securities may solely be offered to “qualified investors,” as this term is defined in Article 10 CISA, and in the
circumstances set out in Article 3 of the Ordinance on Collective Investment Scheme of 22 November 2006, as amended (“CISO”), such
that there is no public offer. Investors, however, do not benefit from protection under CISA or CISO or supervision by FINMA. This
prospectus and any other materials relating to the securities are strictly personal and confidential to each offeree and do not constitute an
offer to any other person. This prospectus may only be used by those qualified investors to whom it has been handed out in connection with
the offer described in this prospectus and may neither directly or indirectly be distributed or made available to any person or entity other
than its recipients. It may not be used in connection with any other offer and shall in particular not be copied and/or distributed to the public
in Switzerland or from Switzerland. This prospectus does not constitute an issue prospectus as that term is understood pursuant to Article
652a and/or 1156 of the Swiss Federal Code of Obligations. We have not applied for a listing of the securities on the SIX Swiss Exchange
or any other regulated securities market in Switzerland, and consequently, the information presented in this prospectus does not necessarily
comply with the information standards set out in the listing rules of the SIX Swiss Exchange and corresponding prospectus schemes
annexed to the listing rules of the SIX Swiss Exchange.
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LEGAL MATTERS

 
The validity of the securities offered in this prospectus is being passed upon for us by Lowenstein Sandler LLP, New York, New

York. Goodwin Procter LLP, New York, New York has acted as counsel for the underwriters in connection with certain legal matters
related to this offering.

 
EXPERTS

 
The financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2017, have been audited

by Brightman Almagor Zohar & Co., a member firm of Deloitte Touche Tohmatsu Limited and an independent registered public
accounting firm, as stated in their report, which is incorporated by reference in this prospectus and elsewhere in this registration statement
(which report expresses an unqualified opinion on the financial statements and includes an explanatory paragraph referring to the
Company’s ability to continue as a going concern). Such financial statements have been incorporated by reference in reliance upon the
report of such firm given upon their authority as experts in accounting and auditing.

 
WHERE YOU CAN FIND ADDITIONAL INFORMATION

 
We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the common stock

offered by this prospectus. This prospectus, which is part of the registration statement, omits certain information, exhibits, schedules and
undertakings set forth in the registration statement. For further information pertaining to us and our common stock, reference is made to our
SEC filings and the registration statement and the exhibits and schedules to the registration statement. Statements contained in this
prospectus as to the contents or provisions of any documents referred to in this prospectus are not necessarily complete, and in each instance
where a copy of the document has been filed as an exhibit to the registration statement, reference is made to the exhibit for a more complete
description of the matters involved.

 
In addition, registration statements and certain other filings made with the SEC electronically are publicly available through the

SEC’s web site at http://www.sec.gov. The registration statement, including all exhibits and amendments to the registration statement, has
been filed electronically with the SEC.

 
We are subject to the information and periodic reporting requirements of the Securities Exchange Act of 1934, as amended, and, in

accordance with such requirements, will file periodic reports, proxy statements, and other information with the SEC. These periodic
reports, proxy statements, and other information will be available for inspection and copying at the web site of the SEC referred to above.
We also maintain a website at http://www.motusgi.com, at which you may access these materials free of charge as soon as reasonably
practicable after they are electronically filed with, or furnished to, the SEC. The information contained in, or that can be accessed through,
our website is not part of, and is not incorporated into, this prospectus. We have included our website address in this prospectus solely as an
inactive textual reference.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

 
The SEC allows us to “incorporate by reference” information from other documents that we file with it, which means that we can

disclose important information to you by referring you to those documents. The information incorporated by reference is considered to be
part of this prospectus. Information in this prospectus supersedes information incorporated by reference that we filed with the SEC prior to
the date of this prospectus. We incorporate by reference into this prospectus and the registration statement of which this prospectus is a part
the information or documents listed below that we have filed with the SEC (File No. 001-38389):

 
 ● our Annual Report on Form 10-K for the year ended December 31, 2017, filed with the SEC on March 28, 2018;

 
 ● our Quarterly Reports on Form 10-Q for the periods ended March 31, 2018, June 30, 2018 and September 30, 2018, which were

filed with the SEC on May 14, 2018, August 13, 2018 and November 14, 2018 respectively; and
 

 ● our Current Reports on Form 8-K which were filed with the SEC on April 2, 2018 and September 25, 2018; and
 

 ● the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on February 6,
2018, including any amendments or reports filed for the purposes of updating this description.

 
In addition, all documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of

1934, as amended, prior to the termination of the offering (excluding any information furnished rather than filed) shall be deemed to be
incorporated by reference into this prospectus.

 
Notwithstanding the statements in the preceding paragraphs, no document, report or exhibit (or portion of any of the foregoing) or

any other information that we have “furnished” to the SEC pursuant to the Securities Exchange Act of 1934, as amended shall be
incorporated by reference into this prospectus.

 
We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference

in this prospectus, including exhibits to these documents. You should direct any requests for documents to Motus GI Holdings, Inc., Attn:
Chief Financial Officer, 1301 East Broward Boulevard, 3rd Floor, Ft. Lauderdale, FL, 33301. You may also direct any requests for
documents to us by telephone at (954) 541-8000 or e-mail at IR@MotusGI.com.

 
You also may access these filings on our website at http://www.motusgi.com. We do not incorporate the information on our

website into this prospectus or any supplement to this prospectus and you should not consider any information on, or that can be accessed
through, our website as part of this prospectus or any supplement to this prospectus (other than those filings with the SEC that we
specifically incorporate by reference into this prospectus or any supplement to this prospectus).

 
Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed

modified, superseded or replaced for purposes of this prospectus to the extent that a statement contained in this prospectus modifies,
supersedes or replaces such statement.
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PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

 
The following table sets forth all fees and expenses to be paid by us, other than estimated underwriting discounts and

commissions, in connection with this offering. All amounts shown are estimates except for the SEC registration fee, the FINRA filing fee
and the Nasdaq Market initial listing fee.

 
  Amount  
SEC Registration Fee  $ 2,250.99 
     
FINRA filing fee  $ 3,285.88 
     
Printing and engraving expenses  $ 10,000.00 
     
Accounting Fees and Expenses  $ 120,000.00 
     
Transfer agent and registrar fees and expenses  $ 5,000.00 
     
Legal Fees and Expenses  $ 300,000.00 
     
Miscellaneous Fees and Expenses  $ 9,463.13 
     

Total Expenses  $ 450,000.00 
 

ITEM 14. INDEMNIFICATION OF OFFICERS AND DIRECTORS
 
Section 145 of the Delaware General Corporation Law (the “DGCL”) provides, in general, that a corporation incorporated under

the laws of the State of Delaware, as we are, may indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding (other than a derivative action by or in the right of the corporation) by reason of
the fact that such person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another enterprise, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such
person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation
and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. In the case
of a derivative action, a Delaware corporation may indemnify any such person against expenses (including attorneys’ fees) actually and
reasonably incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and
in a manner such person reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification
will be made in respect of any claim, issue or matter as to which such person will have been adjudged to be liable to the corporation unless
and only to the extent that the Court of Chancery of the State of Delaware or any other court in which such action was brought determines
such person is fairly and reasonably entitled to indemnity for such expenses.

 
Our certificate of incorporation and bylaws provide that we will indemnify our directors, officers, employees and agents to the

extent and in the manner permitted by the provisions of the DGCL, as amended from time to time, subject to any permissible expansion or
limitation of such indemnification, as may be set forth in any amendment by stockholders or directors resolution.
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Any repeal or modification of these provisions approved by our stockholders will be prospective only and will not adversely affect

any limitation on the liability of any of our directors or officers existing as of the time of such repeal or modification.
 
We have director and officer liability insurance to cover liabilities our directors and officers may incur in connection with their

services to us, including matters arising under the Securities Act.
 
We have entered into indemnification agreements with all of our directors and named executive officers whereby we have agreed

to indemnify those directors and officers to the fullest extent permitted by law, including indemnification against expenses and liabilities
incurred in legal proceedings to which the director or officer was, or is threatened to be made, a party by reason of the fact that such director
or officer is or was a director, officer, employee or agent of Motus GI Holdings, Inc. (the “Company”), provided that such director or
officer acted in good faith and in a manner that the director or officer reasonably believed to be in, or not opposed to, the best interests of
the Company.

 
The Underwriting Agreement filed as Exhibit 1.1 to this registration statement provides for indemnification by the underwriters of

us, our executive officers and directors, and by us of the underwriters for certain liabilities, including liabilities arising under the Securities
Act and otherwise.

 
ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES

 
Since September 2016 (date of inception), the Company made sales of the following unregistered securities:
 

Original Issuances of Stock, Warrants and Payment Rights Certificates
 

Formation of Holdings
 
In connection with our formation in September 2016, we sold an aggregate of 1,650,000 shares of our common stock for an

aggregate of $82,500 ($0.05 per share), which includes 450,000 shares of our common stock owned by an affiliate of the Placement Agent
for the 2017 Private Placement.

 
2017 Private Placement
 
From December 2016 through February of 2017, we sold an aggregate of 4,743,311 shares of our common stock and 1,581,128

shares of Series A Convertible Preferred Stock at a price of $5.00 per unit, inclusive of 2,432,808 shares of our common stock and 810,960
shares of Series A Convertible Preferred Stock issued pursuant to the Exchange of Convertible Notes, to 229 accredited investors.

 
In connection with the 2017 Private Placement, we issued (i) the Placement Agent Warrants to the Placement Agent to purchase

403,632 shares of our common stock with an exercise price of $5.00 per share and (ii) the Placement Agent Royalty Payment Rights
Certificates to receive, in the aggregate, 10% of the amount of payments paid to the holders of the Series A Convertible Preferred Stock, or
the holders of the Royalty Payment Rights Certificates, upon the conversion of the Series A Convertible Preferred Stock into shares of our
common stock.

 
Share Exchange Transaction
 
Pursuant to the terms of the Share Exchange Agreement, as a condition of and contemporaneously with the Initial Closing of the

2017 Private Placement, the Opco Stockholders sold to us, and we acquired, all of the issued and outstanding shares of capital stock of
Opco and Opco became our wholly-owned subsidiary. Pursuant to the Share Exchange Transaction (i) the Opco Stockholders received an
aggregate of 4,000,000 shares of our common stock in exchange for all of the issued and outstanding shares of capital stock of Opco, (ii)
the Convertible Notes and the Convertible Note Warrants (as defined below) were exchanged for our securities, as described below, and
(iii) all of the issued and outstanding options to purchase or otherwise acquire shares of Opco capital stock that were outstanding and
unexercised as of immediately prior to the Initial Closing were substituted for 125,730 options to acquire shares of our common stock
pursuant to our 2016 Equity Incentive Plan.
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Exchange of Convertible Notes
 
Pursuant to the terms of the CNA, as amended, Opco issued the Convertible Notes in a series of closings from June 2015 through

November 2016, in an aggregate amount of $14,596,683 (inclusive of accrued interest through December 22, 2016, the date of the Initial
Closing). Certain related parties purchased Convertible Notes pursuant to the CNA, see “Certain Relationships and Related Party
Transactions - Convertible Note, Convertible Warrant, and 2017 Private Placement - Related Party Participation.” At the Initial Closing,
Convertible Holders exchanged their Convertible Notes, together with accrued and unpaid interest thereon calculated through the date of
the Initial Closing at a rate of 10% per annum, for units of the 2017 Private Placement, at a price of $4.50 per unit. As a result, upon
consummation of the Initial Closing, the Convertible Notes were exchanged for units representing (i) 2,432,808 shares of our common
stock (inclusive of shares of our common stock resulting from the accrued and unpaid interest of the Convertible Notes through the date of
the Initial Closing) and (ii) 810,960 shares of Series A Convertible Preferred Stock (inclusive of shares of Series A Convertible Preferred
Stock resulting from the accrued and unpaid interest of the Convertible Notes through the date of the Initial Closing).

 
Exchange of Convertible Note Warrants
 
In connection with, and pursuant to the terms of, the CNA, each Convertible Holder also received a seven (7) year warrant (the

“Convertible Note Warrants”) to purchase Preferred A Shares of Opco, nominal value in Israeli New Shekel (“NIS”) 0.01 per share, with an
exercise price per share of $1.00 (the “Convertible Note Warrant Exercise Price”). Each Convertible Note Warrant entitled the holder to
purchase that number of shares of Preferred A Shares of Opco equal to thirty-three percent (33%) of the principal amount of the
Convertible Note in connection with which it was issued. Convertible Note Warrants to purchase an aggregate 4,536,188 shares of
Preferred A Shares of Opco with an exercise price of $1.00 were issued in connection with the CNA. Certain related parties held
Convertible Note Warrants pursuant to the CNA, see “Certain Relationships and Related Party Transactions - Convertible Note,
Convertible Warrant, and 2017 Private Placement - Related Party Participation.” At the Initial Closing, the holders of the Convertible Note
Warrants exchanged their Convertible Note Warrants for five (5) year warrants (the “Exchange Warrants”) to purchase an aggregate
907,237 shares of our common stock at an exercise price of $5.00 per share, such amount being equal to thirty-three percent (33%) of the
principal amount of the Convertible Notes divided by $5.00.

 
Service Provider Stock and Warrants
 
In March 2017, we issued a service provider (a) 90,000 shares of our common stock, subject to a lock-up agreement, and (b) five

(5) year warrants to purchase 30,000 shares of our common stock with an exercise price of $8.00 per share (the “May 2017 Consultant
Warrant”), as partial payment for services pursuant to a consulting agreement between the service provider and us. In July 2018, we entered
into an amendment to this consulting agreement and issued the service provider 30,000 shares of our common stock and a warrant to
purchase 90,000 shares of our common stock. The warrants (the “May 2017 Additional Consultant Warrant”) are fully vested, are
exercisable at $8.50 per share and expire five years from the date of issuance.

 
During August, September, and October of 2017, we issued a service provider an aggregate of 4,167 shares, pursuant to the terms

of the agreement with such service provider.
 
On March 27, 2018, we issued a service provider 15,000 shares of our common stock, subject to a lock-up agreement, as partial

payment for services pursuant to a consulting agreement between the service provider and us.
 
In June 2018, we entered into a consultant agreement pursuant to which we (a) issued a warrant, on June 6, 2018, to purchase

10,000 shares of our common stock, with an exercise price of $5.25 per share, (b) issued a warrant, on October 6, 2018, to purchase 10,000
shares of our common stock, with an exercise price of $6.25 per share, and (c) agreed to issue a warrant to purchase 10,000 shares of our
common stock, with an exercise price of $7.25 per share, issuable on February 6, 2019, provided the consultant is still engaged at that time,
as payment for services pursuant to the consulting agreement. Each warrant (each a “June 2018 Consultant Warrant”) issued or issuable
under the consultant agreement has or will have a five year term and a cashless exercise provision.
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In July 2018, we entered into a consulting agreement pursuant to which we (a) issued a warrant on July 2, 2018 to purchase 25,000

shares of our common stock with an exercise price of $7.39 per share, which warrant has an exercise period of 12 months from the date of
agreement, (b) issued a warrant on July 2, 2018 to purchase 25,000 shares of our common stock with an exercise price of 7.39 per share,
which warrant has an exercise period of 18 months from the date of the agreement, (c) issued a warrant on October 2, 2018 to purchase
25,000 shares of our common stock with an exercise price of 8.75 per share, which warrant has an exercise period of 18 months from the
date of the agreement and (d) agreed to issue upon the six month anniversary of the date of the agreement, provided the consultant is still
engaged at the respective time of issuance, a warrant to purchase 25,000 shares of our common stock with an exercise price of $10.00 per
share, which warrant has an exercise period of 24 months from the date of the agreement. The warrants (each a “July 2018 Consultant
Warrant”) issued under this agreement are callable by us.

 
In July 2018, we entered into a consulting agreement with an executive search firm pursuant to which we issued a warrant on

November 8, 2018 to purchase 7,917 shares of our common stock, with an exercise price of $5.00 per share. The warrant (the “November
2018 Consultant Warrant”) issued under the consultant agreement has a three (3) year term. An additional warrant is issuable by us
pursuant to the consulting agreement to purchase an estimated 6,380 shares of our common stock, subject to adjustment, with an estimated
exercise price of $3.23 per share, subject to adjustment. The warrant (the “Contingent Consultant Warrant”) to be issued under the
consulting agreement is expected to have a three (3) year term and is expected to be issued October 2019.

 
Ten Percent Warrants
 
Simultaneously with the closing of our IPO, we issued warrants to purchase an aggregate of 1,095,682 shares of our common

stock (the “Ten Percent Warrants”) to certain of the holders of our formerly outstanding Series A Convertible Preferred Stock, pursuant to
an amendment to the Registration Rights Agreement entered into with the investors in our 2017 Private Placement offering and an
amendment to the Certificate of Designation of Preferences, Rights and Limitations of Series A Convertible Preferred Stock. The Ten
Percent Warrants are exercisable for our common stock at an exercise price of $5.00 per share. The Ten Percent Warrants are exercisable
any time on or after the 180 day anniversary of the completion of our IPO, have a five year term, and provide for cashless exercise. No
fractional shares will be issued upon the exercise of the Ten Percent Warrants.

 
Conversion of Series A Convertible Preferred Stock
 
Simultaneously with the closing of our IPO, all 1,581,128 previously outstanding shares of our Series A Convertible Preferred

Stock were converted, on a one-to-one basis, into shares of our common stock. At such time we issued (i) 1,581,128 shares of our common
stock and (ii) the Royalty Payment Rights Certificates to each former holder of our Series A Convertible Preferred Stock, entitling the
holders of such Royalty Payment Rights Certificates to the same Royalty Payment Rights as were included in the Series A Convertible
Preferred Stock.

 
Issuance Pursuant to Exercise of Stock Option
 
From September 2016 (date of inception) to March 29, 2018, the date of the filing of our registration statement on Form S-8 (File

No. 333-224003), we issued 1,148 shares of our common stock pursuant the exercise of stock options.
 

Stock Options
 

From September 2016 (date of inception) to March 29, 2018, the date of the filing of our registration statement on Form S-8 (File
No. 333-224003) we granted stock options under our 2016 Equity Incentive Plan to purchase an aggregate of 2,114,769 shares of our
common stock, with a weighted average exercise price of $4.51 per share.

 
Unrestricted Stock Awards
 

From September 2016 (date of inception) to March 29, 2018, the date of the filing of our registration statement on Form S-8 (File
No. 333-224003), we granted unrestricted stock awards under our 2016 Equity Incentive Plan for an aggregate of 5,000 shares of our
common stock.
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Securities Act Exemptions
 

We deemed the offers, sales and issuances of the securities described above under “Original Issuances of Stock, Warrants and
Payment Rights Certificates” to be exempt from registration under the Securities Act of 1933, as amended (the “Securities Act”), in reliance
on Section 4(a)(2) of the Securities Act, including Regulation D and Rule 506 promulgated thereunder, relative to transactions by an issuer
not involving a public offering. All purchasers of securities in transactions exempt from registration pursuant to Regulation D represented to
us that they were accredited investors and were acquiring the shares for investment purposes only and not with a view to, or for sale in
connection with, any distribution thereof and that they could bear the risks of the investment and could hold the securities for an indefinite
period of time. The purchasers received written disclosures that the securities had not been registered under the Securities Act and that any
resale must be made pursuant to a registration statement or an available exemption from such registration.

 
We deemed the grants of stock options and issuances of our common stock upon exercise of such options, and the restricted share

awards, described above to be exempt from registration under the Securities Act in reliance on Section 4(a)(2) of the Securities Act,
including Regulation D and Rule 506 promulgated thereunder and Rule 701 of the Securities Act as offers and sales of securities under
compensatory benefit plans and contracts relating to compensation in compliance with Rule 701. Each of the recipients of securities in any
transaction exempt from registration either received or had adequate access, through employment, business or other relationships, to
information about us.

 
All certificates representing the securities issued in the transactions described in this Item 15 included appropriate legends setting

forth that the securities had not been offered or sold pursuant to a registration statement and describing the applicable restrictions on
transfer of the securities. There were no underwriters employed in connection with any of the transactions set forth in this Item 15. All
recipients had adequate access, through their relationships with us, to information about us. The sales of these securities were made without
any general solicitation or advertising.

 
ITEM 16. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
 

 Exhibit    Incorporated by Reference  Filed
Number  Exhibit Description  Form  File No.  Exhibit  Filing Date  Herewith

             
1.1  Form of Underwriting Agreement           X
             
2.1 +  Share Exchange Agreement, dated December 1,

2016
 S-1  333-222441  2.1  1/5/2018   

             
3.1  Certificate of Incorporation  S-1  333-222441  3.1  1/5/2018   
             
3.2  Certificate of Amendment to the Certificate of

Incorporation
 S-1  333-222441  3.2  1/5/2018   

             
3.3  Bylaws  S-1  333-222441  3.3  1/5/2018   
             
3.4  Certificate of Designations of Series A

Convertible Preferred Stock
 S-1  333-222441  3.4  1/5/2018   

             
3.5  Certificate of Amendment of Certificate of

Designations of Series A Convertible Preferred
Stock

 10-Q  001-38389  3.1  5/14/2018   

             

4.1  Form of Common Stock Certificate  S-1  333-222441  4.1  1/5/2018   
             
4.2  Form of Series A Convertible Preferred Stock

Certificate
 S-1  333-222441  4.2  1/5/2018   
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4.3  Form of Exchange Warrant  S-1  333-222441  4.3  1/5/2018   
             
4.4  Form of Placement Agent Warrant  S-1  333-222441  4.4  1/5/2018   
             
4.5  Form of Registration Rights Agreement  S-1  333-222441  4.5  1/5/2018   
             
4.6  Form of May 2017 Consultant Warrant  S-1  333-222441  4.6  1/5/2018   
             
4.7  Form of Placement Agent Royalty Payment

Rights Certificate
 S-1  333-222441  4.7  1/5/2018   

             
4.8  Form of Amendment to Registration Rights

Agreement
 S-1  333-222441  4.8  1/5/2018   

             
4.9  Form of Ten Percent Warrant  S-1  333-222441  4.9  1/5/2018   
             
4.10  Form of Royalty Payment Rights Certificate  S-1/A  333-222441  4.10  1/31/2018   
             
4.11  Form of June 2018 Consultant Warrant  10-Q  001-38389  4.1  8/13/2018   
             
4.12  Form of May 2017 Additional Consultant

Warrant
 10-Q  001-38389  4.2  8/13/2018   

             
4.13  Form of July 2018 Consultant Warrant  10-Q  001-38389  4.3  8/13/2018   
             
4.14  Form of November 2018 Consultant Warrant  10-Q  001-38389  4.4  11/14/2018   
             
5.1  Opinion of Lowenstein Sandler LLP          X 
             
10.1  Placement Agency Agreement, dated

December 1, 2016, between the Company and
Placement Agent

 S-1  333-222441  10.1  1/5/2018   

             
10.2  Form of Subscription Agreement  S-1  333-222441  10.2  1/5/2018   
             
10.3  Form of Voting Agreement, dated December

1, 2016, by and among the Company and the
stockholders named therein

 S-1  333-222441  10.3  1/5/2018   

             
10.4 †  2016 Equity Incentive Plan and 2016 Israel

Sub-Plan
 S-1  333-222441  10.4  1/5/2018   

             
10.5 †  Form of Incentive Stock Option Agreement  S-1  333-222441  10.5  1/5/2018   
             
10.6 †  Form of Non-Qualified Stock Option

Agreement
 S-1  333-222441  10.6  1/5/2018   
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10.7 †  Form of Restricted Stock Agreement  S-1  333-222441  10.7  1/5/2018   
             
10.8 †  Form of Assumed Options to Israeli

Employees and Directors Agreement
 S-1  333-222441  10.8  1/5/2018   

             
10.9  Form of Assumed Options to Israeli Non-

Employees and Controlling Shareholders
Agreement

 S-1  333-222441  10.9  1/5/2018   

             
10.10 †  Form of Israeli Option Grant to Israeli

Employees and Directors Agreement
 S-1  333-222441  10.10  1/5/2018   

             
10.11  Form of Israeli Option Grant to Israeli Non-

Employees and Controlling Shareholders
Agreement

 S-1  333-222441  10.11  1/5/2018   

             
10.12 †  Employment Agreement, dated December 22,

2016, between the Company and Mark
Pomeranz

 S-1  333-222441  10.12  1/5/2018   

             
10.13  Lease, dated April 13, 2017, between

Company and Victoriana Building, LLC
 S-1  333-222441  10.13  1/5/2018   

             
10.14  Form of Subscription Agreement for

Convertible Notes Offering
 S-1  333-222441  10.14  1/5/2018   

             
10.15  Finders Agreement, dated October 14, 2016,

between the Company and Aegis Capital
Corporation

 S-1  333-222441  10.15  1/5/2018   

             
10.16  Finders Agreement, dated December 22, 2016,

between the Company and Aegis Capital
Corporation

 S-1  333-222441  10.16  1/5/2018   

             
10.17 †  Form of Indemnification Agreement  S-1  333-222441  10.17  1/5/2018   
             
10.18 †  Employment Agreement, dated August 16,

2017, between the Company and Andrew
Taylor

 S-1  333-222441  10.18  1/5/2018   

             
10.19 #  Supply Agreement, dated September 1, 2017,

between Motus GI Technologies Ltd. and
Polyzen, Inc.

 S-1/A  333-222441  10.19  2/7/2018   

             
10.20 †  Amended and Restated Employment

Agreement, effective September 24, 2018,
between the Company and Mark Pomeranz

 8-K  001-38389  10.2  9/25/2018   

             
10.21 †  Employment Agreement, effective October 1,

2018, between the Company and Timothy P.
Moran

 8-K  001-38389  10.1  9/25/2018   

             
21.1  List of Subsidiaries of the Company  S-1  333-222441  21.1  1/5/2018   
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23.1  Consent of Independent Registered Public

Accounting Firm
         X 

             
23.2  Consent of Lowenstein Sandler LLP (included

in Exhibit 5.1)
         X 

             
24.1  Power of Attorney (contained in the signature

page of this registration statement)
         X 

  
+ As permitted by Item 601(b)(2) of Regulation S-K, certain schedules to this agreement have not been filed herewith. The

company will furnish supplementally a copy of any omitted schedule to the SEC upon request.
  
† Indicates management contract or compensatory plan.
  
# Confidential treatment has been granted with respect to certain portions of this exhibit. Omitted portions have been submitted

separately to the SEC.
 
ITEM 17. UNDERTAKINGS

 
(a) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933,

each filing of the registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(b) The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom

the prospectus is sent or given, the latest annual report to security holders that is incorporated by reference in the prospectus and furnished
pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and where interim
financial information required to be presented by Article 3 of Regulation S-X are not set forth in the prospectus, to deliver, or cause to be
delivered to each person to whom the prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in
the prospectus to provide such interim financial information.

 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and

controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion
of the SEC such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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(d) The undersigned Registrant hereby undertakes that:
 

(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the
Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration
statement as of the time it was declared effective.

 
(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a

form of prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to

be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Ft. Lauderdale, State of Florida on December 17, 2018.
 

 MOTUS GI HOLDINGS, INC.
   
 By:  /s/ Timothy P. Moran
 Name:Timothy P. Moran
 Title: Chief Executive Officer

 
KNOW ALL MEN BY THESE PRESENTS, that the undersigned officers and directors of Motus GI Holdings, Inc., a Delaware

corporation, do hereby constitute and appoint each of Mark Pomeranz and Andrew Taylor as his or her true and lawful attorney-in-fact and
agent, with full power of substitution and re-substitution, for him and in his name, place, and stead, in any and all capacities, to sign any and
all amendments (including post-effective amendments, exhibits thereto and other documents in connection therewith) to this Registration
Statement and any subsequent registration statement filed by the registrant pursuant to Rule 462(b) of the Securities Act of 1933, as
amended, which relates to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and
perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he
might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the

following persons in the capacities and on the dates indicated.
 

Person  Capacity  Date
     
 /s/ Timothy P. Moran  Chief Executive Officer and Director   
Timothy P. Moran  (Principal Executive Officer)  December 17, 2018
     
 /s/ Andrew Taylor  Chief Financial Officer   
Andrew Taylor
 

 (Principal Financial and Accounting Officer)  December 17, 2018

 /s/ David Hochman     
David Hochman  Chairman of the Board  December 17, 2018
     
  /s/ Mark Pomeranz     
Mark Pomeranz  President and Director  December 17, 2018
     
 /s/ Darren Sherman     
Darren Sherman  Director  December 17, 2018
     
 /s/ Gary Jacobs     
Gary Jacobs  Director  December 17, 2018
     
 /s/ Samuel Nussbaum     
Samuel Nussbaum  Director  December 17, 2018

     
 /s/ Shervin Korangy     
Shervin Korangy  Director  December 17, 2018
     
 /s/ Gary Pruden     
Gary Pruden  Director  December 17, 2018
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Exhibit 1.1

 
______ Shares

 
Motus GI Holdings, Inc.

 
Common Stock

 
PURCHASE AGREEMENT

 
December __, 2018

 
PIPER JAFFRAY & CO.
As Representative of the several

Underwriters named in Schedule I hereto
c/o Piper Jaffray & Co.
800 Nicollet Mall
Minneapolis, Minnesota 55402
 
Ladies and Gentlemen:
 

Motus GI Holdings, Inc., a Delaware corporation (the “Company”), proposes to sell to the several Underwriters named in
Schedule I hereto (the “Underwriters”) an aggregate of ____ shares (the “Firm Shares”) of Common Stock, $.0001 par value per share
(the “Common Stock”), of the Company. The Firm Shares consist of ___ authorized but unissued shares of Common Stock to be issued
and sold by the Company. The Company has also granted to the several Underwriters an option to purchase up to ___ additional shares of
Common Stock, on the terms and for the purposes set forth in Section 3 hereof (the “Option Shares”). The Firm Shares and any Option
Shares purchased pursuant to this Purchase Agreement are herein collectively called the “Securities.”
 

The Company hereby confirms its agreement with respect to the sale of the Securities to the several Underwriters, for whom Piper
Jaffray & Co. (“Piper Jaffray”) is acting as representative (the “Representative”).
 

1.                           Registration Statement and Prospectus. A registration statement on Form S-1 (File No. 333-____) with respect
to the Securities, including a preliminary form of prospectus, has been prepared by the Company in conformity with the requirements of the
Securities Act of 1933, as amended (the “Act”), and the rules and regulations (“Rules and Regulations”) of the Securities and Exchange
Commission (the “Commission”) thereunder and has been filed with the Commission. Such registration statement, including the
amendments, exhibits and schedules thereto, as of the time it became effective, including the Rule 430A Information (as defined below), is
referred to herein as the “Registration Statement.” The Company will prepare and file a prospectus pursuant to Rule 424(b) of the Rules
and Regulations that discloses the information previously omitted from the prospectus in the Registration Statement in reliance upon
Rule 430A of the Rules and Regulations, which information will be deemed retroactively to be a part of the Registration Statement in
accordance with Rule 430A of the Rules and Regulations (“Rule 430A Information”). If the Company has elected to rely upon
Rule 462(b) of the Rules and Regulations to increase the size of the offering registered under the Act, the Company will prepare and file
with the Commission a registration statement with respect to such increase pursuant to Rule 462(b) of the Rules and Regulations (such
registration statement, including the contents of the Registration Statement incorporated by reference therein is the “Rule 462(b)
Registration Statement”). References herein to the “Registration Statement” will be deemed to include the Rule 462(b) Registration
Statement at and after the time of filing of the Rule 462(b) Registration Statement. “Preliminary Prospectus” means any prospectus
included in the Registration Statement prior to the effective time of the Registration Statement, any prospectus filed with the Commission
pursuant to Rule 424(a) under the Rules and Regulations and each prospectus that omits Rule 430A Information used after the effective
time of the Registration Statement. “Prospectus” means the prospectus that discloses the public offering price and other final terms of the
Securities and the offering and otherwise satisfies Section 10(a) of the Act. Any reference to the Registration Statement, the Preliminary
Prospectus, or the Prospectus shall be deemed to include the documents incorporated by reference therein. All references in this Agreement
to the Registration Statement, any Preliminary Prospectus, the Prospectus or any amendment or supplement to any of the foregoing, is
deemed to include the copy filed with the Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval System or any
successor system thereto (“EDGAR”).
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2.                           Representations and Warranties of the Company.

 
(a)                          Representations and Warranties of the Company. The Company represents and warrants to, and agrees

with, the several Underwriters as follows:
 

( i )                    Registration Statement and Prospectuses. The Registration Statement and any post-effective
amendment thereto has become effective under the Act. No stop order suspending the effectiveness of the Registration Statement or
any post-effective amendment thereto has been issued, and no proceeding for that purpose has been initiated or, to the Company’s
knowledge, threatened by the Commission. No order preventing or suspending the use of any Preliminary Prospectus or the
Prospectus (or any supplement thereto) has been issued by the Commission and no proceeding for that purpose has been initiated or,
to the Company’s knowledge, threatened by the Commission. As of the time each part of the Registration Statement (or any post-
effective amendment thereto) became or becomes effective, such part conformed or will conform in all material respects to the
requirements of the Act and the Rules and Regulations. Upon the filing or first use within the meaning of the Rules and Regulations,
each Preliminary Prospectus and the Prospectus (or any supplement to either) conformed or will conform in all material respects to
the requirements of the Act and the Rules and Regulations.
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( i i )                    Accurate Disclosure. Each Preliminary Prospectus, at the time of filing thereof or the time of first

use within the meaning of the Rules and Regulations, did not contain an untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading. Neither the Registration Statement nor any amendment thereto, at the effective time of each part
thereof, at the First Closing Date (as defined below) or at the Second Closing Date (as defined below), contained, contains or will
contain an untrue statement of a material fact or omitted, omits or will omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading. As of the Time of Sale (as defined below), neither (A) the Time of Sale
Disclosure Package (as defined below) nor (B) any issuer free writing prospectus (as defined below), when considered together with
the Time of Sale Disclosure Package, included an untrue statement of a material fact or omitted to state a material fact necessary in
order to make the statements therein, in light of the circumstances under which they were made, not misleading. Neither the
Prospectus nor any supplement thereto, as of its issue date, at the time of any filing with the Commission pursuant to Rule 424(b) of
the Rules and Regulations, at the First Closing Date or at the Second Closing, included, includes or will include an untrue statement
of a material fact or omitted, omits or will omit to state a material fact necessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading. The representations and warranties in this Section 2(a)(ii) shall not
apply to statements in or omissions from any Preliminary Prospectus, the Registration Statement (or any amendment thereto), the
Time of Sale Disclosure Package or the Prospectus (or any supplement thereto) made in reliance upon, and in conformity with,
written information furnished to the Company by you, or by any Underwriter through you, specifically for use in the preparation of
such document, it being understood and agreed that the only such information furnished by any Underwriter consists of the
information described as such in Section 6(e).
 
Each reference to an “issuer free writing prospectus” herein means an issuer free writing prospectus as defined in Rule 433 of the
Rules and Regulations.

 
“Time of Sale Disclosure Package” means the Preliminary Prospectus dated December ___, 2018, any free writing prospectus set
forth on Schedule II and the information on Schedule III, all considered together.
 
Each reference to a “free writing prospectus” herein means a free writing prospectus as defined in Rule 405 of the Rules and
Regulations.

 
“Time of Sale” means ___ [a/p].m (Eastern time) on the date of this Agreement.
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(iii)                     Issuer Free Writing Prospectuses.
 

(A)       Each issuer free writing prospectus, as of its issue date and at all subsequent times through the
completion of the public offer and sale of the Securities or until any earlier date that the Company notified or notifies the
Representative as described in Section 4(a)(iii)(B), did not, does not and will not include any information that conflicted,
conflicts or will conflict with the information contained in the Registration Statement, any Preliminary Prospectus or the
Prospectus. The foregoing sentence does not apply to statements in or omissions from any issuer free writing prospectus
based upon and in conformity with written information furnished to the Company by you or by any Underwriter through
you specifically for use therein; it being understood and agreed that the only such information furnished by any
Underwriter consists of the information described as such in Section 6(e).

 
(B)       At the time of filing the Registration Statement and any post-effective amendment thereto, and at

the date hereof, the Company was not and is not an “ineligible issuer,” as defined in Rule 405 of the Rules and
Regulations, without taking account of any determination by the Commission pursuant to Rule 405 of the Rules and
Regulations that it is not necessary that the Company be considered an ineligible issuer.

 
(C)       Each issuer free writing prospectus satisfied, as of its issue date and at all subsequent times

through the completion of the public offer and sale of the Securities, all other conditions to use thereof as set forth in Rules
164 and 433 under the Act.

 
( iv )                     Emerging Growth Company. From the time of initial confidential submission of the Registration

Statement to the Commission (or, if earlier, the first date on which the Company engaged directly or through any person authorized
to act on its behalf in any Testing-the-Waters Communication (as defined below)) through the date hereof, the Company has been
and is an “emerging growth company,” as defined in Section 2(a) of the Act (an “Emerging Growth Company”) . “Testing-the-
Waters Communication” means any oral or written communication with potential investors undertaken in reliance on Section 5(d)
of the Act.

 
( v )                     Testing-the-Waters Materials. The Company (i) has not alone engaged in any Testing-the-Waters

Communications, other than Testing-the-Waters Communications with the prior consent of the Representative with entities that are
qualified institutional buyers within the meaning of Rule 144A under the Act or institutions that are accredited investors within the
meaning of Rule 501 under the Act and (ii) has not authorized anyone other than the Representative to engage in Testing-the-
Waters Communications. The Company reconfirms that the Representative has been authorized to act on its behalf in undertaking
Testing-the-Waters Communications. The Company has not distributed any Written Testing-the-Waters Communications (as
defined below) other than those listed on Schedule IV. “Written Testing-the-Waters Communication”  means any Testing-the-
Waters Communication that is a written communication within the meaning of Rule 405 under the Act. Any individual Written
Testing-the-Waters Communication does not conflict with the information contained in the Registration Statement or the Time of
Sale Disclosure Package, complied in all material respects with the Act, and when taken together with the Time of Sale Disclosure
Package as of the Applicable Time, did not contain any untrue statement of a material fact or omit to state a material fact necessary
in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.
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( v i )                     No Other Offering Materials. The Company has not distributed and will not distribute any

prospectus or other offering material in connection with the offering and sale of the Securities other than any Preliminary
Prospectus, the Time of Sale Disclosure Package or the Prospectus or other materials permitted by the Act to be distributed by the
Company; provided, however,  that, except as set forth on Schedule II, the Company has not made and will not make any offer
relating to the Securities that would constitute a free writing prospectus, except in accordance with the provisions of Section 4(a)
(xii) of this Agreement and, except as set forth on Schedule IV, the Company has not made and will not make any communication
relating to the Securities that would constitute a Testing-the-Waters Communication, except in accordance with the provisions of
Section 2(a)(v) of this Agreement.

 
( v i i )                    Financial Statements. The financial statements of the Company, together with the related notes,

set forth in, or incorporated by reference into, the Registration Statement, the Time of Sale Disclosure Package and Prospectus
comply in all material respects with the requirements of the Act and fairly present the financial condition of the Company and its
consolidated subsidiaries as of the dates indicated and the results of operations and changes in cash flows for the periods therein
specified in conformity with generally accepted accounting principles in the United States consistently applied throughout the
periods involved; the supporting schedules included in, or incorporated by reference into, the Registration Statement present fairly
the information required to be stated therein; any non-GAAP financial information included in the Registration Statement, the Time
of Sale Disclosure Package and the Prospectus complies with the requirements of Regulation G and Item 10 of Regulation S-K
under the Act; and, except as disclosed in the Time of Sale Disclosure Package and the Prospectus, there are no material off-balance
sheet arrangements (as defined in Regulation S-K under the Act, Item 303(a)(4)(ii)) or any other relationships with unconsolidated
entities or other persons, that may have a material current or, to the Company’s knowledge, material future effect on the Company’s
financial condition, results of operations, liquidity, capital expenditures, capital resources or significant components of revenue or
expenses. No other financial statements or schedules are required to be included in the Registration Statement, the Time of Sale
Disclosure Package or the Prospectus. Each of Brightman Almagor Zohar & Co., a member of Deloitte Touche Tohmatsu Limited,
which has expressed its opinion with respect to, and EisnerAmper LLP, which has reviewed, the financial statements and schedules
filed as, or incorporated by reference into, a part of the Registration Statement and included in the Registration Statement, the Time
of Sale Disclosure Package and the Prospectus, is (x) an independent public accounting firm within the meaning of the Act and the
Rules and Regulations, (y) a registered public accounting firm (as defined in Section 2(a)(12) of the Sarbanes-Oxley Act of 2002
(the “Sarbanes-Oxley Act”)) and (z) not in violation of the auditor independence requirements of the Sarbanes-Oxley Act.
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( v i i i )                    Organization and Good Standing. Each of the Company and its subsidiaries has been duly

organized and is validly existing as a corporation and (to the extent such concept is recognized under the laws of its jurisdiction of
incorporation) in good standing under the laws of its jurisdiction of incorporation or formation. Each of the Company and its
subsidiaries has full corporate power and authority to own its properties and conduct its business as currently being carried on and as
described in the Registration Statement, the Time of Sale Disclosure Package and Prospectus, and is duly qualified to do business as
a foreign corporation (to the extent such concept is recognized under the laws of its jurisdiction of incorporation) in good standing
in each jurisdiction in which it owns or leases real property or in which the conduct of its business makes such qualification
necessary and in which the failure to so qualify would have a material adverse effect upon the business, prospects, management,
properties, operations, condition (financial or otherwise) or results of operations of the Company and its subsidiaries, taken as a
whole (“Material Adverse Effect”).

 
( i x )                     Absence of Certain Events. Except as contemplated in the Time of Sale Disclosure Package and

in the Prospectus, subsequent to the respective dates as of which information is given in the Time of Sale Disclosure Package,
neither the Company nor any of its subsidiaries has incurred any material liabilities or obligations, direct or contingent, or entered
into any material transactions, or declared or paid any dividends or made any distribution of any kind with respect to its capital
stock; and there has not been any change in the capital stock (other than a change in the number of outstanding shares of Common
Stock due to the issuance of shares upon the exercise of outstanding options or warrants or conversion of convertible securities), or
any material change in the short-term or long-term debt (other than as a result of the conversion of convertible securities), or any
issuance of options, warrants, convertible securities or other rights to purchase the capital stock, of the Company or any of its
subsidiaries, or any material adverse change in the general affairs, condition (financial or otherwise), business, prospects,
management, properties, operations or results of operations of the Company and its subsidiaries, taken as a whole (“Material
Adverse Change”) or any development which could reasonably be expected to result in any Material Adverse Change.

 
( x )                     Absence of Proceedings. Except as set forth in the Time of Sale Disclosure Package and in the

Prospectus, there is not pending or, to the knowledge of the Company, threatened or contemplated, any action, suit or proceeding (a)
to which the Company or any of its subsidiaries is a party or (b) which has as the subject thereof any officer or director of the
Company or any subsidiary, any employee benefit plan sponsored by the Company or any subsidiary or any property or assets
owned or leased by the Company or any subsidiary before or by any court or Governmental Authority (as defined below), or any
arbitrator, which, individually or in the aggregate, might result in any Material Adverse Change, or would materially and adversely
affect the ability of the Company to perform its obligations under this Agreement or which are otherwise material in the context of
the sale of the Securities. There are no current or, to the knowledge of the Company, pending, legal, governmental or regulatory
actions, suits or proceedings (x) to which the Company or any of its subsidiaries is subject or (y) which has as the subject thereof
any officer or director of the Company or any subsidiary, any employee plan sponsored by the Company or any subsidiary or any
property or assets owned or leased by the Company or any subsidiary, that are required to be described in the Registration
Statement, Time of Sale Disclosure Package and Prospectus by the Act or by the Rules and Regulations and that have not been so
described.
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( x i )                     Authorization; No Conflicts; Authority. This Agreement has been duly authorized, executed and

delivered by the Company, and constitutes a valid, legal and binding obligation of the Company, enforceable in accordance with its
terms, except as rights to indemnity hereunder may be limited by federal or state securities laws and except as such enforceability
may be limited by bankruptcy, insolvency, reorganization or similar laws affecting the rights of creditors generally and subject to
general principles of equity. The execution, delivery and performance of this Agreement and the consummation of the transactions
herein contemplated will not (A) conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a
default under, or result in the creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company
or any of its subsidiaries pursuant to any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to
which the Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any
of the property or assets of the Company or any of its subsidiaries is subject, (B) result in any violation of the provisions of the
Company’s charter or by-laws or (C) result in the violation of any law or statute or any judgment, order, rule, regulation or decree of
any court or arbitrator or federal, state, local or foreign governmental agency or regulatory authority having jurisdiction over the
Company or any of its subsidiaries or any of their properties or assets (each, a “Governmental Authority”), except in the case of
clauses (A) or (C) as would not result in a Material Adverse Effect. No consent, approval, authorization or order of, or registration
or filing with any Governmental Authority is required for the execution, delivery and performance of this Agreement or for the
consummation of the transactions contemplated hereby, including the issuance or sale of the Securities by the Company, except
such as may be required under the Act, the rules of the Financial Industry Regulatory Authority ( “FINRA”) or state securities or
blue sky laws; and the Company has full power and authority to enter into this Agreement and to consummate the transactions
contemplated hereby, including the authorization, issuance and sale of the Securities as contemplated by this Agreement.
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( x i i )                     Capitalization; the Securities; Registration Rights. All of the issued and outstanding shares of

capital stock of the Company, including the outstanding shares of Common Stock, are duly authorized and validly issued, fully paid
and nonassessable, have been issued in compliance with all federal and state and foreign securities laws, were not issued in violation
of or subject to any preemptive rights or other rights to subscribe for or purchase securities that have not been waived in writing (a
copy of which has been delivered to counsel to the Representative), and the holders thereof are not subject to personal liability by
reason of being such holders; the Securities which may be sold hereunder by the Company have been duly authorized and, when
issued, delivered and paid for in accordance with the terms of this Agreement, will have been validly issued and will be fully paid
and nonassessable, and the holders thereof will not be subject to personal liability by reason of being such holders; and the capital
stock of the Company, including the Common Stock, conforms to the description thereof in the Registration Statement, in the Time
of Sale Disclosure Package and in the Prospectus. Except as otherwise stated in the Registration Statement, in the Time of Sale
Disclosure Package and in the Prospectus, (A) there are no preemptive rights or other rights to subscribe for or to purchase, or any
restriction upon the voting or transfer of, any shares of Common Stock pursuant to the Company’s charter, by-laws or any
agreement or other instrument to which the Company or any of its subsidiaries is a party or by which the Company or any of its
subsidiaries is bound, (B) neither the filing of the Registration Statement nor the offering or sale of the Securities as contemplated
by this Agreement gives rise to any rights for or relating to the registration of any shares of Common Stock or other securities of the
Company (collectively “Registration Rights”) and (C) any person to whom the Company has granted Registration Rights has
agreed not to exercise such rights until after expiration of the Lock-Up Period (as defined below). All of the issued and outstanding
shares of capital stock of each of the Company’s subsidiaries have been duly and validly authorized and issued and are fully paid
and nonassessable, and, except as otherwise described in the Registration Statement, in the Time of Sale Disclosure Package and in
the Prospectus, the Company owns of record and beneficially, free and clear of any security interests, claims, liens, proxies, equities
or other encumbrances, all of the issued and outstanding shares of such stock. The Company has an authorized and outstanding
capitalization as set forth in the Registration Statement, in the Time of Sale Disclosure Package and in the Prospectus under the
caption “Capitalization.” The Common Stock (including the Securities) conforms in all material respects to the description thereof
contained in the Time of Sale Disclosure Package and the Prospectus.

 
(xiii)                     Stock Options. Except as described in the Registration Statement, in the Time of Sale Disclosure

Package and in the Prospectus, there are no options, warrants, agreements, contracts or other rights in existence to purchase or
acquire from the Company or any subsidiary of the Company any shares of the capital stock of the Company or any subsidiary of
the Company. The description of the Company’s stock option, stock bonus and other stock plans or arrangements (the “Company
Stock Plans”), and the options (the “Options”) or other rights granted thereunder, set forth in the Time of Sale Disclosure Package
and the Prospectus accurately and fairly presents the information required to be shown with respect to such plans, arrangements,
options and rights. Each grant of an Option (A) was duly authorized no later than the date on which the grant of such Option was by
its terms to be effective by all necessary corporate action, including, as applicable, approval by the board of directors of the
Company (or a duly constituted and authorized committee thereof) and any required stockholder approval by the necessary number
of votes or written consents, and the award agreement governing such grant (if any) was duly executed and delivered by each party
thereto and (B) was made in accordance with the terms of the applicable Company Stock Plan, and all applicable laws and
regulatory rules or requirements, including all applicable federal securities laws.
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( x i v )                     Compliance with Laws. The Company and each of its subsidiaries holds, and is operating in

compliance in all material respects with, all franchises, grants, authorizations, licenses, permits, easements, consents, certificates and
orders of any Governmental Authority or self-regulatory body required for the conduct of its business and all such franchises,
grants, authorizations, licenses, permits, easements, consents, certifications and orders are valid and in full force and effect; and
neither the Company nor any of its subsidiaries has received notice of any revocation or modification of any such franchise, grant,
authorization, license, permit, easement, consent, certification or order or has reason to believe that any such franchise, grant,
authorization, license, permit, easement, consent, certification or order will not be renewed in the ordinary course; and the Company
and each of its subsidiaries is in compliance in all material respects with all applicable federal, state, local and foreign laws,
regulations, orders and decrees.

 
( x v )                     Ownership of Assets. The Company and its subsidiaries have good and marketable title to all

property (whether real or personal) described in the Registration Statement, in the Time of Sale Disclosure Package and in the
Prospectus as being owned by them, in each case free and clear of all liens, claims, security interests, other encumbrances or defects
except such as are described in the Registration Statement, in the Time of Sale Disclosure Package and in the Prospectus or except
as would not have a Material Adverse Effect. The property held under lease by the Company and its subsidiaries is held by them
under valid, subsisting and enforceable leases with only such exceptions with respect to any particular lease as do not interfere in
any material respect with the conduct of the business of the Company or its subsidiaries.

 
(xvi)                     Intellectual Property. The Company and each of its subsidiaries owns, possesses, or can acquire

on reasonable terms, all Intellectual Property (as defined below) necessary for the conduct of the Company’s and it subsidiaries’
business as now conducted or as described in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus to
be conducted, except as such failure to own, possess, or acquire such rights would not result in a Material Adverse Effect.
Furthermore, (A) to the knowledge of the Company, there is no infringement, misappropriation or violation by third parties of any
such Intellectual Property owned or possessed by the Company, except as such infringement, misappropriation or violation would
not result in a Material Adverse Effect; (B) there is no pending or, to the knowledge of the Company, threatened, action, suit,
proceeding or claim by others challenging the Company’s or any of its subsidiaries’ rights in or to any such Intellectual Property,
and the Company is unaware of any facts which would form a reasonable basis for any such claim; (C) the Intellectual Property
owned by the Company and its subsidiaries, and to the knowledge of the Company, the Intellectual Property licensed to the
Company and its subsidiaries, has not been adjudged invalid or unenforceable, in whole or in part, and there is no pending or, to the
knowledge of the Company, threatened action, suit, proceeding or claim by others challenging the validity or scope of any such
Intellectual Property, and the Company is unaware of any facts which would form a reasonable basis for any such claim; (D) there is
no pending or, to the knowledge of the Company, threatened action, suit, proceeding or claim by others that the Company or any of
its subsidiaries infringes, misappropriates or otherwise violates any Intellectual Property or other proprietary rights of others, neither
the Company or any of its subsidiaries has received any written notice of such claim and the Company is unaware of any other fact
which would form a reasonable basis for any such claim; and (E) to the Company’s knowledge, no employee of the Company or any
of its subsidiaries is in or has ever been in violation of any term of any employment contract, patent disclosure agreement, invention
assignment agreement, non-competition agreement, non-solicitation agreement, nondisclosure agreement or any restrictive covenant
to or with a former employer where the basis of such violation relates to such employee’s employment with the Company or any of
its subsidiaries or actions undertaken by the employee while employed with the Company or any of its subsidiaries, except as such
violation would not result in a Material Adverse Effect. “Intellectual Property” shall mean all patents, patent applications, trade
and service marks, trade and service mark registrations, trade names, copyrights, licenses, inventions, trade secrets, domain names,
technology, know-how and other intellectual property.
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(xvii)                    No Violations or Defaults. Neither the Company nor any of its subsidiaries is in violation of its

respective charter, by-laws or other organizational documents, or, except as would not result in a Material Adverse Effect, in breach
of or otherwise in default, and no event has occurred which, with notice or lapse of time or both, would constitute such a default in
the performance of any material obligation, agreement or condition contained in any bond, debenture, note, indenture, loan
agreement or any other material contract, lease or other instrument to which it is subject or by which any of them may be bound, or
to which any of the material property or assets of the Company or any of its subsidiaries is subject.

 
( x v i i i )                   Taxes. The Company and its subsidiaries have timely filed all federal, state, local and foreign

income and franchise tax returns required to be filed and are not in default in the payment of any taxes which were payable pursuant
to said returns or any assessments with respect thereto, other than any which the Company or any of its subsidiaries is contesting in
good faith. Except as would not result in a Material Adverse Effect, there is no pending dispute with any taxing authority relating to
any of such returns, and the Company has no knowledge of any proposed liability for any tax to be imposed upon the properties or
assets of the Company or any of its subsidiaries for which there is not an adequate reserve reflected in the Company’s financial
statements included in the Registration Statement, the Time of Sale Disclosure Package and the Prospectus.

 
( x i x )                    Exchange Listing. The Securities have been approved for listing on the Nasdaq Capital Market

on the date the Registration Statement became effective. Except as previously disclosed to counsel for the Underwriters or as set
forth in the Time of Sale Disclosure Package and the Prospectus, there are no affiliations with members of FINRA among the
Company’s officers or directors or, to the knowledge of the Company, any five percent or greater stockholders of the Company or
any beneficial owner of the Company’s unregistered equity securities that were acquired during the 180-day period immediately
preceding the initial filing date of the Registration Statement.

 
( x x )                     Ownership of Other Entities. Other than the subsidiaries of the Company listed in Exhibit 21 to

the Registration Statement, the Company, directly or indirectly, owns no capital stock or other equity or ownership or proprietary
interest in any corporation, partnership, association, trust or other entity.
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( x x i )                     Internal Controls. The Company and its subsidiaries maintain a system of internal accounting

controls sufficient to provide reasonable assurances that (i) transactions are executed in accordance with management’s general or
specific authorization; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with
generally accepted accounting principles in the United States and to maintain accountability for assets; (iii) access to assets is
permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is
compared with existing assets at reasonable intervals and appropriate action is taken with respect to any differences. Except as
disclosed in the Registration Statement, in the Time of Sale Disclosure Package and in the Prospectus, the Company’s internal
control over financial reporting is effective and none of the Company, its board of directors and audit committee is aware of any
“significant deficiencies” or “material weaknesses” (each as defined by the Public Company Accounting Oversight Board) in its
internal control over financial reporting, or any fraud, whether or not material, that involves management or other employees of the
Company or its subsidiaries who have a significant role in the Company’s internal controls; and since the end of the latest audited
fiscal year, there has been no change in the Company’s internal control over financial reporting (whether or not remediated) that has
materially affected, or is reasonably likely to materially adversely affect, the Company’s internal control over financial reporting.
The Company’s board of directors has, subject to the exceptions, cure periods and the phase-in periods specified in the applicable
stock exchange rules (“Exchange Rules”), validly appointed an audit committee to oversee internal accounting controls whose
composition satisfies the applicable requirements of the Exchange Rules and the Company’s board of directors and/or the audit
committee has adopted a charter that satisfies the requirements of the Exchange Rules.

 
( x x i i )                    No Brokers or Finders. Other than as contemplated by this Agreement, the Company has not

incurred and will not incur any liability for any finder’s or broker’s fee or agent’s commission in connection with the execution and
delivery of this Agreement or the consummation of the transactions contemplated hereby.

 
( x x i i i )                  Insurance. The Company and each of its subsidiaries carries, or is covered by, insurance from

reputable insurers in such amounts and covering such risks as is customary for the conduct of its business and the value of its
properties and the properties of its subsidiaries and as is customary for companies engaged in similar businesses in similar
industries; all policies of insurance and any fidelity or surety bonds insuring the Company or any of its subsidiaries or its business,
assets, employees, officers and directors are in full force and effect; the Company and its subsidiaries are in compliance with the
terms of such policies and instruments in all material respects; there are no claims by the Company or any of its subsidiaries under
any such policy or instrument as to which any insurance company is denying liability or defending under a reservation of rights
clause; neither the Company nor any of its subsidiaries has been refused any insurance coverage sought or applied for; and neither
the Company nor any of its subsidiaries has reason to believe that it will not be able to renew its existing insurance coverage as and
when such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost
that would not have a Material Adverse Effect.
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(xxiv)                   Investment Company Act. The Company is not and, after giving effect to the offering and sale of

the Securities, will not be an “investment company,” as such term is defined in the Investment Company Act of 1940, as amended.
 

( x x v )                    Sarbanes-Oxley Act. The Company is in compliance with all applicable provisions of the
Sarbanes-Oxley Act and the rules and regulations of the Commission thereunder in all material respects.

 
( x x v i )                  Disclosure Controls. The Company has established and maintains disclosure controls and

procedures (as defined in Rules 13a-14 and 15d-14 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”))
and such controls and procedures are effective in ensuring that material information relating to the Company, including its
subsidiaries, is made known to the principal executive officer and the principal financial officer. The Company has utilized such
controls and procedures in preparing and evaluating the disclosures in the Registration Statement, in the Time of Sale Disclosure
Package and in the Prospectus.

 
( x x v i i )                 Anti-Bribery and Anti-Money Laundering Laws. Each of the Company, its subsidiaries, its

affiliates and any of their respective officers, directors, supervisors, managers, agents, or employees, has not violated, its
participation in the offering will not violate, and the Company and each of its subsidiaries has instituted and maintains policies and
procedures designed to ensure continued compliance with, each of the following laws: (A) anti-bribery laws, including but not
limited to, any applicable law, rule, or regulation of any locality, including but not limited to any law, rule, or regulation
promulgated to implement the OECD Convention on Combating Bribery of Foreign Public Officials in International Business
Transactions, signed December 17, 1997, including the U.S. Foreign Corrupt Practices Act of 1977, as amended, the U.K. Bribery
Act 2010, or any other law, rule or regulation of similar purposes and scope or (B) anti-money laundering laws, including but not
limited to, applicable federal, state, international, foreign or other laws, regulations or government guidance regarding anti-money
laundering, including, without limitation, Title 18 US. Code Section 1956 and 1957, the Patriot Act, the Bank Secrecy Act, and
international anti-money laundering principles or procedures by an intergovernmental group or organization, such as the Financial
Action Task Force on Money Laundering, of which the United States is a member and with which designation the United States
representative to the group or organization continues to concur, all as amended, and any Executive order, directive, or regulation
pursuant to the authority of any of the foregoing, or any orders or licenses issued thereunder.
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(xxviii)                 OFAC.
 

(A)         Neither the Company nor any of its subsidiaries, nor any or their directors, officers or
employees, nor, to the Company’s knowledge, any agent, affiliate or representative of the Company or its subsidiaries, is
an individual or entity that is, or is owned or controlled by an individual or entity that is:

 
(1)       the subject of any sanctions administered or enforced by the U.S. Department of

Treasury’s Office of Foreign Assets Control, the United Nations Security Council, the European Union, Her
Majesty’s Treasury, or other relevant sanctions authority (collectively, “Sanctions”), nor

 
(2)       located, organized or resident in a country or territory that is the subject of Sanctions

(including, without limitation, the Crimea region of Ukraine, Cuba, Iran, North Korea, Sudan and Syria).
 

(B)         Neither the Company nor any of its subsidiaries will, directly or indirectly, use the proceeds of
the offering, or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other
individual or entity:

 
(1)       to fund or facilitate any activities or business of or with any individual or entity or in any

country or territory that, at the time of such funding or facilitation, is the subject of Sanctions; or
 
(2)       in any other manner that will result in a violation of Sanctions by any individual or entity

(including any individual or entity participating in the offering, whether as underwriter, advisor, investor or
otherwise).

 
(C)         For the past five years, neither the Company nor any of its subsidiaries has knowingly engaged

in, and is not now knowingly engaged in, any dealings or transactions with any individual or entity, or in any country or
territory, that at the time of the dealing or transaction is or was the subject of Sanctions.

 
( x x i x )                  Compliance with Environmental Laws. Except as disclosed in the Time of Disclosure Package

and the Prospectus, neither the Company nor any of its subsidiaries is in violation of any statute, any rule, regulation, decision or
order of any Governmental Authority or any court, domestic or foreign, relating to the use, disposal or release of hazardous or toxic
substances or relating to the protection or restoration of the environment or human exposure to hazardous or toxic substances
(collectively, “Environmental Laws”), owns or operates any real property contaminated with any substance that is subject to any
Environmental Laws, is liable for any off-site disposal or contamination pursuant to any Environmental Laws, or is subject to any
claim relating to any Environmental Laws, which violation, contamination, liability or claim would individually or in the aggregate,
have a Material Adverse Effect; and the Company is not aware of any pending investigation which might lead to such a claim.
Neither the Company nor any of its subsidiaries anticipates incurring any material capital expenditures relating to compliance with
Environmental Laws.
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( x x x )                    Compliance with Occupational Laws. The Company and each of its subsidiaries (A) is in

compliance, in all material respects, with any and all applicable foreign, federal, state and local laws, rules, regulations, treaties,
statutes and codes promulgated by any and all Governmental Authorities (including pursuant to the Occupational Health and Safety
Act) relating to the protection of human health and safety in the workplace (“Occupational Laws”); (B) has received all material
permits, licenses or other approvals required of it under applicable Occupational Laws to conduct its business as currently
conducted; and (C) is in compliance, in all material respects, with all terms and conditions of such permit, license or approval. No
action, proceeding, revocation proceeding, writ, injunction or claim is pending or, to the Company’s knowledge, threatened against
the Company or any of its subsidiaries relating to Occupational Laws, and the Company does not have knowledge of any facts,
circumstances or developments relating to its operations or cost accounting practices that could reasonably be expected to form the
basis for or give rise to such actions, suits, investigations or proceedings.

 
( x x x i )                   Compliance with Health Care Laws. The Company and, to the Company’s knowledge, its

directors, officers, employees, and agents (while acting in such capacity) are, and at all times prior hereto have been, in compliance
with, all health care laws and regulations applicable to the Company or any of its product candidates or activities, including
development and testing of medical devices, kickbacks, recordkeeping, documentation requirements, the hiring of employees (to the
extent governed by health care laws), quality, safety, privacy, security, licensure, accreditation or any other aspect of developing and
testing health care or medical device products (collectively, “Health Care Laws”), except where such noncompliance would not,
individually or in the aggregate, have a Material Adverse Effect. The Company has not received any written notification,
correspondence or any other written communication, including notification of any pending or threatened claim, suit, proceeding,
hearing, enforcement, investigation, arbitration or other action from any governmental authority, including, without limitation, the
United States Food and Drug Administration (“FDA”), the Drug Enforcement Agency ( “DEA”), the Centers for Medicare &
Medicaid Services, and the U.S. Department of Health and Human Services Office of Inspector General, of potential or actual non-
compliance by, or liability of, the Company under any Health Care Laws. To the Company’s knowledge, there are no facts or
circumstances that would reasonably be expected to give rise to liability of the Company under any Health Care Laws, except that
would not individually or in the aggregate have a Material Adverse Effect. To the Company’s knowledge, the manufacture of
Company products by or on behalf of the Company is being conducted in compliance with all Health Care Laws applicable to the
Company or any of its products or activities, including, without limitation, the FDA’s current good manufacturing practice
regulations at 21 C.F.R. Part 820 for medical devices or Parts 210-211 for biological products, when sold in the United States, and
the respective counterparts thereof promulgated by governmental authorities in countries outside the United States. Except as
disclosed in the Registration Statement, the Prospectus and any Permitted Free Writing Prospectus (as defined below) or as would
not reasonably be expected to have a Material Adverse Effect, during the three year period ended on December 31, 2017 and
through the date hereof, the Company has not had any product or Company owned manufacturing site subject to a governmental
authority (including FDA) shutdown or import or export prohibition, nor received any FDA Form 483 or other governmental
authority notice of inspectional observations, “warning letters,” “untitled letters,” requests to make changes to the Company
products, processes or operations, or similar correspondence or notice from the FDA or other governmental authority alleging or
asserting material noncompliance with any applicable Health Care Laws. To the Company’s knowledge, neither the FDA nor any
other governmental authority has threatened such action. The Company is in compliance in all material respects with all applicable
regulatory post-market reporting obligations, including, without limitation, the FDA’s adverse event reporting requirements at 21
CFR Parts 310, 314, 600, and 803, and, to the extent applicable, the respective counterparts thereof promulgated by governmental
authorities in countries outside the United States.
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( x x x i i )                   Licenses and Permits. The Company and its subsidiaries possess such valid and current

certificates, authorizations or permits required by state, federal or foreign regulatory agencies or bodies to conduct their respective
businesses as currently conducted and as described in the Registration Statement, the Prospectus and any Permitted Free Writing
Prospectus (“Permits”), except where the failure to so possess would not, singly or in the aggregate, reasonably be expected to
result in a Material Adverse Effect. Neither the Company nor any of its subsidiaries is in violation of, or in default under, any of the
Permits or has received any notice of proceedings relating to the revocation or modification of, or non-compliance with, any such
certificate, authorization or permit, except for such violations or defaults that would not, singly or in the aggregate, reasonably be
expected to result in a Material Adverse Effect. Neither the Company nor any of its subsidiaries has received any notice of
proceedings relating to the revocation or modification of any Permits which, singly or in the aggregate, if the subject of an
unfavorable decision, ruling or finding, would reasonably be expected to result in a Material Adverse Effect. The Company has not
received any written notice denying, revoking or modifying any “approved enterprise” or “benefited enterprise” or “preferred
enterprise” status with respect to any of the Company’s facilities or operations.

 
( x x x i i i )                  No Safety Notices. Except as would not reasonably be expected to have a Material Adverse

Effect and except as disclosed in the Registration Statement and the Prospectus, (i) there are no recalls, field notifications, field
corrections, market withdrawals or replacements, warnings, “dear doctor” letters, investigator notices, safety alerts or other notice of
action relating to an alleged lack of safety, efficacy, or regulatory compliance of the Company products ( “Safety Notices”) during
the three year period ended on December 31, 2017 and through the date hereof and, (ii) such Safety Notices, if any, were resolved
or closed, and (iii) to the Company’s knowledge, there are no material complaints with respect to the Company products that are
currently unresolved. There are no material Safety Notices, or, to the Company’s knowledge, material product complaints with
respect to the Company products, and to the Company’s knowledge, there are no facts that would be reasonably likely to result in (i)
a material Safety Notice with respect to the Company products, (ii) a material change in labeling of any of the Company’s products,
or (iii) a termination or suspension of marketing or testing of any of the Company’s products, except as would not reasonably be
expected to have a Material Adverse Effect.
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( x x x i v )                  Clinical Data and Regulatory Compliance. The clinical and pre-clinical studies and tests

conducted by the Company and, to the knowledge of the Company, the clinical and pre-clinical studies conducted on behalf of or
sponsored by the Company, were, and if still pending, are, being conducted in all material respects in accordance with all applicable
Health Care Laws and standard medical and scientific research procedures, including, but not limited to, the Federal Food, Drug and
Cosmetic Act and its applicable implementing regulations at 21 C.F.R. Parts 50, 54, 56, 58 and 312. Any descriptions of clinical,
pre-clinical and other studies and tests, including any related results and regulatory status, contained in the Registration Statement,
the Prospectus and any Permitted Free Writing Prospectus are accurate in all material respects. Except as disclosed in the
Registration Statement, the Prospectus and any Permitted Free Writing Prospectus and to the Company’s knowledge, there are no
studies, tests or trials the result of which reasonably call into question in any material respect the clinical trial results described or
referred to in the Registration Statement, the Prospectus or any Permitted Free Writing Prospectus. No 510(k) submission made by
or on behalf of the Company with the FDA has been terminated or suspended by the FDA, and neither the FDA nor any applicable
foreign regulatory agency has commenced, or, to the Company’s knowledge, threatened to initiate, any action to place a clinical hold
order on, or otherwise terminate, delay or suspend, any proposed or ongoing clinical investigation conducted or proposed to be
conducted by or on behalf of the Company.

 
(xxxv)                  ERISA and Employee Benefits Matters. (A) To the knowledge of the Company, no “prohibited

transaction” as defined under Section 406 of ERISA or Section 4975 of the Code and not exempt under ERISA Section 408 and the
regulations and published interpretations thereunder has occurred with respect to any Employee Benefit Plan. At no time has the
Company or any ERISA Affiliate maintained, sponsored, participated in, contributed to or has or had any liability or obligation in
respect of any Employee Benefit Plan subject to Part 3 of Subtitle B of Title I of ERISA, Title IV of ERISA, or Section 412 of the
Code or any “multiemployer plan” as defined in Section 3(37) of ERISA or any multiple employer plan for which the Company or
any ERISA Affiliate has incurred or could incur liability under Section 4063 or 4064 of ERISA. No Employee Benefit Plan
provides or promises, or at any time provided or promised, retiree health, life insurance, or other retiree welfare benefits except as
may be required by the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, or similar state law. Each Employee
Benefit Plan is and has been operated in material compliance with its terms and all applicable laws, including but not limited to
ERISA and the Code and, to the knowledge of the Company, no event has occurred (including a “reportable event” as such term is
defined in Section 4043 of ERISA) and no condition exists that would subject the Company or any ERISA Affiliate to any material
tax, fine, lien, penalty or liability imposed by ERISA, the Code or other applicable law. Each Employee Benefit Plan intended to be
qualified under Code Section 401(a) is so qualified and has a favorable determination or opinion letter from the IRS upon which it
can rely, and any such determination or opinion letter remains in effect and has not been revoked; to the knowledge of the
Company, nothing has occurred since the date of any such determination or opinion letter that is reasonably likely to adversely
affect such qualification; (B) with respect to each Foreign Benefit Plan, such Foreign Benefit Plan (1) if intended to qualify for
special tax treatment, meets, in all material respects, the requirements for such treatment, and (2) if required to be funded, is funded
to the extent required by applicable law, and with respect to all other Foreign Benefit Plans, adequate reserves therefor have been
established on the accounting statements of the applicable Company or subsidiary; (C) the Company does not have any obligations
under any collective bargaining agreement with any union and no organization efforts are underway with respect to Company
employees. As used in this Agreement, “Code” means the Internal Revenue Code of 1986, as amended; “Employee Benefit Plan”
means any “employee benefit plan” within the meaning of Section 3(3) of ERISA, including, without limitation, all stock purchase,
stock option, stock-based severance, employment, change-in-control, medical, disability, fringe benefit, bonus, incentive, deferred
compensation, employee loan and all other employee benefit plans, agreements, programs, policies or other arrangements, whether
or not subject to ERISA, under which (x) any current or former employee, director or independent contractor of the Company or its
subsidiaries has any present or future right to benefits and which are contributed to, sponsored by or maintained by the Company or
any of its respective subsidiaries or (y) the Company or any of its subsidiaries has had or has any present or future obligation or
liability; “ERISA” means the Employee Retirement Income Security Act of 1974, as amended; “ERISA Affiliate”  means any
member of the company’s controlled group as defined in Code Section 414(b), (c), (m) or (o); and “Foreign Benefit Plan” means
any Employee Benefit Plan established, maintained or contributed to outside of the United States of America or which covers any
employee working or residing outside of the United States.
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( x x x v i )                 Business Arrangements. Except as disclosed in the Registration Statement, the Time of Sale

Disclosure Package and the Prospectus, neither the Company nor any of its subsidiaries has granted rights to develop, manufacture,
produce, assemble, distribute, license, market or sell its products to any other person and is not bound by any agreement that affects
the exclusive right of the Company or such subsidiary to develop, manufacture, produce, assemble, distribute, license, market or sell
its products.

 
(xxxvii)                Labor Matters. No labor problem or dispute with the employees of the Company or any of its

subsidiaries exists or is threatened or imminent, and the Company is not aware of any existing or imminent labor disturbance by the
employees of any of its or its subsidiaries’ principal suppliers, contractors or customers, that could have a Material Adverse Effect.

 
( x x x v i i i )               Restrictions on Subsidiary Payments to the Company. No subsidiary of the Company is

currently prohibited, directly or indirectly, from paying any dividends to the Company, from making any other distribution on such
subsidiary’s capital stock, from repaying to the Company any loans or advances to such subsidiary from the Company or from
transferring any of such subsidiary’s property or assets to the Company or any other subsidiary of the Company, except as described
in or contemplated by the Time of Sale Disclosure Package and the Prospectus.
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( x x x i x )                Disclosure of Legal Matters. There are no statutes, regulations, legal or governmental

proceedings or contracts or other documents required to be described in the Time of Sale Disclosure Package or in the Prospectus or
included as exhibits to the Registration Statement that are not described or included as required.

 
( x l )                    Statistical Information. Any third-party statistical and market-related data included in the

Registration Statement, the Time of Sale Disclosure Package and the Prospectus are based on or derived from sources that the
Company believes to be reliable and accurate in all material respects.

 
(x l i )                   Forward-looking Statements. No forward-looking statement (within the meaning of Section 27A

of the Act and Section 21E of the Exchange Act) contained in the Registration Statement or the Prospectus has been made or
reaffirmed without a reasonable basis or has been disclosed other than in good faith.

 
( b )                     Effect of Certificates. Any certificate signed by any officer of the Company and delivered to you or to

counsel for the Underwriters shall be deemed a representation and warranty by the Company to each Underwriter as to the matters covered
thereby.
 

3.                          Purchase, Sale and Delivery of Securities.
 

(a)                     Firm Shares. On the basis of the representations, warranties and agreements herein contained, but subject
to the terms and conditions herein set forth, the Company agrees to issue and sell ____ Firm Shares to the several Underwriters, and each
Underwriter agrees, severally and not jointly, to purchase from the Company the number of Firm Shares set forth opposite the name of such
Underwriter in Schedule I hereto. The purchase price for each Firm Share shall be $___ per share. The obligation of each Underwriter to
the Company shall be to purchase from the Company that number of Firm Shares (to be adjusted by the Representative to avoid fractional
shares) which represents the same proportion of the number of Firm Shares to be sold by the Company pursuant to this Agreement as the
number of Firm Shares set forth opposite the name of such Underwriter in Schedule I hereto represents to the total number of Firm Shares
to be purchased by all Underwriters pursuant to this Agreement. In making this Agreement, each Underwriter is contracting severally and
not jointly; except as provided in paragraph (d) of this Section 3 and in Section 8 hereof, the agreement of each Underwriter is to purchase
only the respective number of Firm Shares specified in Schedule I.
 

( b )                     Option Shares. On the basis of the representations, warranties and agreements herein contained, but
subject to the terms and conditions herein set forth, the Company, with respect to ___ Option Shares, hereby grants to the several
Underwriters an option to purchase all or any portion of the Option Shares at the same purchase price as the Firm Shares, for use solely in
covering any over-allotments made by the Underwriters in the sale and distribution of the Firm Shares. The option granted hereunder may
be exercised in whole or in part at any time (but not more than once) within 30 days after the effective date of this Agreement upon notice
(confirmed in writing) by the Representative to the Company setting forth the aggregate number of Option Shares as to which the several
Underwriters are exercising the option and the date and time, as determined by you, when the Option Shares are to be delivered, but in no
event earlier than the First Closing Date (as defined below) nor earlier than the second business day or later than the tenth business day
after the date on which the option shall have been exercised. The number of Option Shares to be purchased by each Underwriter shall be
the same percentage of the total number of Option Shares to be purchased by the several Underwriters as the number of Firm Shares to be
purchased by such Underwriter is of the total number of Firm Shares to be purchased by the several Underwriters, as adjusted by the
Representative in such manner as the Representative deems advisable to avoid fractional shares. No Option Shares shall be sold and
delivered unless the Firm Shares previously have been, or simultaneously are, sold and delivered.
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(c)                     Payment and Delivery.

 
(i)       The Securities to be purchased by each Underwriter hereunder, in book-entry form in such authorized

denominations and registered in such names as the Representative may request upon at least forty-eight hours’ prior notice to the
Company, shall be delivered by or on behalf of the Company to the Representative, through the facilities of the Depository Trust
Company (“DTC”), for the account of such Underwriter, with any transfer taxes payable in connection with the transfer of the
Securities to the Underwriters duly paid, against payment by or on behalf of such Underwriter of the purchase price therefor by wire
transfer of Federal (same-day) funds to the account specified by the Company to the Representative at least forty-eight hours in
advance. The time and date of such delivery and payment shall be, with respect to the Firm Shares, 9:30 a.m., Eastern time, on
December ___, 2018 or such other time and date as the Representative and the Company may agree upon in writing, and, with
respect to the Option Shares, 9:30 a.m., Eastern time, on the date specified by the Representative in each written notice given by the
Representative of the Underwriters’ election to purchase such Option Shares, or such other time and date as the Representative and
the Company may agree upon in writing. Such time and date for delivery of the Firm Shares is herein called the “First Closing
Date”, each such time and date for delivery of the Option Shares, if not the First Closing Date, is herein called a “Second Closing
Date”, and each such time and date for delivery is herein called a “Closing.”
 

(ii)       The documents to be delivered at each Closing by or on behalf of the parties hereto pursuant to Section 5
hereof, including the cross receipt for the Securities and any additional documents requested by the Underwriters pursuant to
Section 5(k) hereof, will be delivered at the offices of Goodwin Procter LLP, 620 Eighth Avenue, New York, New York 10018
(the “Closing Location”), and the Securities will be delivered to the Representative, through the facilities of the DTC, for the
account of such Underwriter, all at such Closing. A meeting will be held at the Closing Location at 5:00 p.m., Eastern time, on the
New York Business Day next preceding such Closing, at which meeting the final drafts of the documents to be delivered pursuant
to the preceding sentence will be available for review by the parties hereto. For the purposes of this Section 3, “New York Business
Day” shall mean each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in New
York City are generally authorized or obligated by law or executive order to close.
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( d )                     Purchase by Representative on Behalf of Underwriters. It is understood that you, individually and not as

Representative of the several Underwriters, may (but shall not be obligated to) make payment to the Company, on behalf of any
Underwriter for the Securities to be purchased by such Underwriter. Any such payment by you shall not relieve any such Underwriter of
any of its obligations hereunder. Nothing herein contained shall constitute any of the Underwriters an unincorporated association or partner
with the Company.
 

4.                          Covenants.
 

(a)          Covenants of the Company. The Company covenants and agrees with the several Underwriters as follows:
 

( i )        Required Filings. The Company will prepare and file a Prospectus with the Commission containing the
Rule 430A Information omitted from the Preliminary Prospectus within the time period required by, and otherwise in accordance
with the provisions of, Rules 424(b) and 430A of the Rules and Regulations. If the Company has elected to rely upon Rule 462(b)
of the Rules and Regulations to increase the size of the offering registered under the Act and the Rule 462(b) Registration Statement
has not yet been filed and become effective, the Company will prepare and file the Rule 462 Registration Statement with the
Commission within the time period required by, and otherwise in accordance with the provisions of, Rule 462(b) and the Act. The
Company will prepare and file with the Commission, promptly upon your request, any amendments or supplements to the
Registration Statement or Prospectus that, in your opinion, may be necessary or advisable in connection with the distribution of the
Securities by the Underwriters; and the Company will furnish the Representative and counsel for the Underwriters a copy of any
proposed amendment or supplement to the Registration Statement or Prospectus and will not file any amendment or supplement to
the Registration Statement or Prospectus to which you shall reasonably object by notice to the Company after having been furnished
a copy a reasonable time prior to the filing.

 
(ii)        Notification of Certain Commission Actions. The Company will advise you, promptly after it shall receive

notice or obtain knowledge thereof, of the issuance by the Commission of any stop order suspending the effectiveness of the
Registration Statement, or any post-effective amendment thereto or preventing or suspending the use of any Preliminary Prospectus,
the Time of Sale Disclosure Package, the Prospectus or any issuer free writing prospectus, of the suspension of the qualification of
the Securities for offering or sale in any jurisdiction, or of the initiation or threatening of any proceeding for any such purpose; and
the Company will promptly use its best efforts to prevent the issuance of any stop order or to obtain its withdrawal if such a stop
order should be issued.
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(iii)        Continued Compliance with Securities Laws.

 
(A)       Within the time during which a prospectus (assuming the absence of Rule 172) relating to the

Securities is required to be delivered under the Act by any Underwriter or dealer, the Company will comply with all
requirements imposed upon it by the Act, as now and hereafter amended, and by the Rules and Regulations, as from time to
time in force, so far as necessary or appropriate in the opinion of the Company or its counsel to permit the continuance of
sales of or dealings in the Securities as contemplated by the provisions hereof, the Time of Sale Disclosure Package and
the Prospectus. If during such period any event occurs as a result of which the Prospectus (or if the Prospectus is not yet
available to prospective purchasers, the Time of Sale Disclosure Package) would include an untrue statement of a material
fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances then existing,
not misleading, or if during such period it is necessary to amend the Registration Statement or supplement the Prospectus
(or if the Prospectus is not yet available to prospective investors, the Time of Sale Disclosure Package) to comply with the
Act, the Company promptly will (x) notify you of such untrue statement or omission, (y) amend the Registration Statement
or supplement the Prospectus (or, if the Prospectus is not yet available to prospective purchasers, the Time of Sale
Disclosure Package) (at the expense of the Company) so as to correct such statement or omission or effect such compliance
and (z) notify you when any amendment to the Registration Statement is filed or becomes effective or when any
supplement to the Prospectus (or, if the Prospectus is not yet available to prospective purchasers, the Time of Sale
Disclosure Package) is filed.

 
(B)       If at any time following issuance of an issuer free writing prospectus or Written Testing-the-

Waters Communication there occurred or occurs an event or development as a result of which such issuer free writing
prospectus or Written Testing-the-Waters Communication conflicted or would conflict with the information contained in
the Registration Statement, any Preliminary Prospectus or the Prospectus relating to the Securities or included or would
include an untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make
the statements therein, in the light of the circumstances prevailing at that subsequent time, not misleading, the Company
(x) has promptly notified or promptly will notify the Representative of such conflict, untrue statement or omission, (y) has
promptly amended or will promptly amend or supplement, at its own expense, such issuer free writing prospectus or
Written Testing-the-Waters Communication to eliminate or correct such conflict, untrue statement or omission and (z) has
notified or promptly will notify you when such amendment or supplement was or is filed with the Commission to the
extent required to be filed by the Rules and Regulations.
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( iv)       Blue Sky Qualifications. The Company shall take or cause to be taken all necessary action to qualify the

Securities for sale under the securities laws of such domestic United States or foreign jurisdictions as you reasonably designate and
to continue such qualifications in effect so long as required for the distribution of the Securities, except that the Company shall not
be required in connection therewith to qualify as a foreign corporation or to execute a general consent to service of process in any
state.

 
( v )        Provision of Documents. The Company will furnish, at its own expense, to the Underwriters and counsel

for the Underwriters copies of the Registration Statement (three of which will include all consents and exhibits filed therewith), and
to the Underwriters and any dealer each Preliminary Prospectus, the Time of Sale Disclosure Package, the Prospectus, any issuer
free writing prospectus and all amendments and supplements to such documents, in each case as soon as available and in such
quantities as you may from time to time reasonably request.
 

(vi)       Rule 158. The Company will make generally available to its security holders as soon as practicable, but in
no event later than 15 months after the end of the Company’s current fiscal quarter, an earnings statement (which need not be
audited) covering a 12-month period beginning after the effective date of the Registration Statement (which, for purposes of this
paragraph, will be deemed to be the effective date of the Rule 462(b) Registration Statement, if applicable) that shall satisfy the
provisions of Section 11(a) of the Act and Rule 158 of the Rules and Regulations.

 
(vii)      Payment and Reimbursement of Expenses. The Company, whether or not the transactions contemplated

hereunder are consummated or this Agreement is terminated, will pay or cause to be paid (A) all expenses (including transfer taxes
allocated to the respective transferees) incurred in connection with the delivery to the Underwriters of the Securities, (B) all
expenses and fees (including, without limitation, fees and expenses of the Company’s accountants and counsel but, except as
otherwise provided below, not including fees of the Underwriters’ counsel) in connection with the preparation, printing, filing,
delivery, and shipping of the Registration Statement (including the financial statements therein and all amendments, schedules, and
exhibits thereto), the Securities, each Preliminary Prospectus, the Time of Sale Disclosure Package, the Prospectus, any issuer free
writing prospectus and any amendment thereof or supplement thereto, and the printing, delivery, and shipping of this Agreement and
other underwriting documents, including Blue Sky Memoranda (covering the states and other applicable jurisdictions), (C) subject
to the limitation set forth below, all filing fees and fees and disbursements of the Underwriters’ counsel incurred in connection with
the qualification of the Securities for offering and sale by the Underwriters or by dealers under the securities or blue sky laws of the
states and other jurisdictions which you shall designate, (D) the fees and expenses of any transfer agent or registrar, (E) subject to
the limitation set forth below, the fees and disbursements of the Underwriters’ counsel incident to any required review and approval
by FINRA of the terms of the sale of the Securities, (F) listing fees, if any, (G) the cost and expenses of the Company relating to
investor presentations or any “road show” undertaken in connection with marketing of the Securities, including, without limitation,
expenses associated with the preparation or dissemination of any electronic road show, expenses associated with the production of
road show slides and graphics, fees and expenses of any consultants engaged in connection with the road show presentations with
the prior approval of the Company, travel and lodging expenses of the Underwriters and officers of the Company and any such
consultants, and the cost of any aircraft chartered in connection with the road show, and (H) all other costs and expenses of the
Company incident to the performance of its obligations hereunder that are not otherwise specifically provided for herein. The
Company will reimburse the Representative for the Underwriters’ reasonable out-of-pocket expenses, including the reasonable legal
fees and disbursements, in connection with the purchase and sale of the Securities contemplated hereby up to an aggregate of
$125,000.00 (including amounts payable pursuant to clauses (C) and (E) above); without the Company’s prior written consent. If
this Agreement is terminated by the Representative pursuant to Section 9 hereof or if the sale of the Securities provided for herein is
not consummated by reason of any failure, refusal or inability on the part of the Company to perform any agreement on its or their
part to be performed, or because any other condition of the Underwriters’ obligations hereunder required to be fulfilled by the
Company is not fulfilled, the Company will reimburse the several Underwriters for all out-of-pocket accountable disbursements
(including but not limited to the reasonable fees and disbursements of counsel, printing expenses, travel expenses, postage, facsimile
and telephone charges) incurred by the Underwriters in connection with their investigation, preparing to market and marketing the
Securities or in contemplation of performing their obligations hereunder up to an aggregate of $90,000.00.
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(viii)      Use of Proceeds. The Company will apply the net proceeds from the sale of the Securities to be sold by

it hereunder for the purposes set forth in the Time of Sale Disclosure Package and in the Prospectus and will file such reports with
the Commission with respect to the sale of the Securities and the application of the proceeds therefrom as may be required in
accordance with Rule 463 of the Rules and Regulations.

 
(ix)       Company Lock Up. The Company will not, without the prior written consent of the Representative, from

the date of execution of this Agreement and continuing to and including the date 90 days after the date of the Prospectus (the
“Lock-Up Period”), (A) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of, directly or
indirectly, any shares of Common Stock or any securities convertible into or exercisable or exchangeable for Common Stock or (B)
enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of the
Common Stock, whether any such transaction described in clause (A) or (B) above is to be settled by delivery of Common Stock or
such other securities, in cash or otherwise, except to the Underwriters pursuant to this Agreement. The restrictions described in the
preceding sentence shall not apply to the Company during the Lock-Up Period with respect to the (i) issuance of common stock or
grant of stock options pursuant to employee benefit plans in effect as of December ___, 2018, (ii) issuance of warrants to consultants
of the Company disclosed in the Time of Sale Disclosure Package and the Prospectus, or (iii) issuance of common stock upon
exercise of outstanding options or warrants disclosed in the Time of Sale Disclosure Package and the Prospectus. The Company
agrees not to accelerate the vesting of any option or warrant or the lapse of any repurchase right prior to the expiration of the Lock-
Up Period. In addition, the Company will cause each of the officers, directors, and shareholders of the Company listed in Schedule
V to this Agreement to furnish to the Representative a “lock-up” agreement, substantially in the form of Exhibit A hereto.
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( x )       No Market Stabilization or Manipulation. The Company has not taken and will not take, directly or

indirectly, any action designed to or which might reasonably be expected to cause or result in, or which has constituted, the
stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the Securities, and has not
effected any sales of Common Stock which are required to be disclosed in response to Item 701 of Regulation S-K under the Act
which have not been so disclosed in the Registration Statement.

 
(xi)      SEC Reports. The Company will use its commercially reasonable efforts to file on a timely basis with the

Commission such periodic and special reports as required by the Rules and Regulations.
 

(x i i )     Free Writing Prospectuses. The Company represents and agrees that, unless it obtains the prior written
consent of the Representative, and each Underwriter severally represents and agrees that, unless it obtains the prior written consent
of the Company and the Representative, it has not made and will not make any offer relating to the Securities that would constitute
an issuer free writing prospectus or that would otherwise constitute a free writing prospectus required to be filed with the
Commission; provided that the prior written consent of the parties hereto shall be deemed to have been given in respect of the free
writing prospectuses included in Schedule II. Any such free writing prospectus consented to by the Company and the
Representative is hereinafter referred to as a “Permitted Free Writing Prospectus.”  The Company represents that it has treated or
agrees that it will treat each Permitted Free Writing Prospectus as an issuer free writing prospectus, and has complied and will
comply with the requirements of Rules 164 and 433 of the Rules and Regulations applicable to any Permitted Free Writing
Prospectus. The Company represents that it has satisfied and agrees that it will satisfy the conditions in Rule 433 to avoid a
requirement to file with the Commission any electronic road show. Each Underwriter severally represents and agrees that,
(A) unless it obtains the prior written consent of the Company and the Representative, it has not distributed, and will not distribute
any Written Testing-the-Waters Communication, and (B) any Testing-the-Waters Communication undertaken by it was with entities
that are qualified institutional buyers with the meaning of Rule 144A under the Act or institutions that are accredited investors
within the meaning of Rule 501 under the Act.

 
(xii)     Emerging Growth Company. The Company will promptly notify Piper Jaffray if the Company ceases to be

an Emerging Growth Company at any time prior to the later of (A) completion of the distribution of Securities within the meaning
of the Act and (B) completion of the 90-day restricted period referenced to in Section 4(a)(ix) hereof.
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5 .                          Conditions of Underwriters’ Obligations. The obligations of the several Underwriters hereunder are subject to

the accuracy, as of the date hereof and at each of the First Closing Date and the Second Closing Date (as if made at such Closing Date), of
and compliance with all representations, warranties and agreements of the Company contained herein, to the performance by the Company
its obligations hereunder and to the following additional conditions:
 

( a )                    Required Filings; Absence of Certain Commission Actions. All filings required by Rules 424, 430A and
433 of the Rules and Regulations shall have been timely made (without reliance on Rule 424(b)(8) or Rule 164(b)); no stop order
suspending the effectiveness of the Registration Statement or any part thereof or any amendment thereof, nor suspending or preventing the
use of the Time of Sale Disclosure Package, the Prospectus or any issuer free writing prospectus shall have been issued; no proceedings for
the issuance of such an order shall have been initiated or threatened; and any request of the Commission for additional information (to be
included in the Registration Statement, the Time of Sale Disclosure Package, the Prospectus, any issuer free writing prospectus or
otherwise) shall have been complied with to your reasonable satisfaction.
 

( b )                    Continued Compliance with Securities Laws. No Underwriter shall have advised the Company that (i) the
Registration Statement or any amendment thereof or supplement thereto contains an untrue statement of a material fact which, in your
opinion, is material or omits to state a material fact which, in your opinion, is required to be stated therein or necessary to make the
statements therein not misleading, or (ii) the Time of Sale Disclosure Package or the Prospectus, or any amendment thereof or supplement
thereto, or any issuer free writing prospectus contains an untrue statement of fact which, in your opinion, is material, or omits to state a fact
which, in your opinion, is material and is required to be stated therein, or necessary to make the statements therein, in light of the
circumstances under which they are made, not misleading.
 

( c )                    Absence of Certain Events. Except as contemplated in the Time of Sale Disclosure Package and in the
Prospectus, subsequent to the respective dates as of which information is given in the Time of Sale Disclosure Package and the Prospectus,
neither the Company nor any of its subsidiaries shall have incurred any material liabilities or obligations, direct or contingent, or entered
into any material transactions, or declared or paid any dividends or made any distribution of any kind with respect to its capital stock; and
there shall not have been any change in the capital stock (other than a change in the number of outstanding shares of Common Stock due to
the issuance of shares upon the exercise of outstanding options or warrants or conversion of convertible securities), or any material change
in the short-term or long-term debt of the Company (other than as a result of the conversion of convertible securities), or any issuance of
options, warrants, convertible securities or other rights to purchase the capital stock of the Company or any of its subsidiaries, or any
Material Adverse Change or any development involving a prospective Material Adverse Change (whether or not arising in the ordinary
course of business), that, in your judgment, makes it impractical or inadvisable to offer or deliver the Securities on the terms and in the
manner contemplated in the Time of Sale Disclosure Package and in the Prospectus.
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( d )                    Opinion of Company Counsel. On each Closing Date, there shall have been furnished to you, as

Representative of the several Underwriters, the opinion of Lowenstein Sandler LLP, counsel for the Company, dated such Closing Date
and addressed to you, in form and substance satisfactory to you.

 
( e )                    Opinion of Company Intellectual Property Counsel. On each Closing Date, there shall have been

furnished to you, as Representative of the several Underwriters, the opinion of Ehrlich & Fenster, special intellectual property counsel for
the Company, dated such Closing Date and addressed to you, in form and substance satisfactory to you.
 

( f )                    Opinion of Company Regulatory Counsel. On each Closing Date, there shall have been furnished to you,
as Representative of the several Underwriters, the opinion of Hogan Lovells US LLP, special regulatory counsel for the Company, dated
such Closing Date and addressed to you, in form and substance satisfactory to you.

 
( g )                    Opinion of Underwriters’ Counsel. On each Closing Date, there shall have been furnished to you, as

Representative of the several Underwriters, such opinion or opinions from Goodwin Procter LLP, counsel for the several Underwriters,
dated such Closing Date and addressed to you, with respect to the formation of the Company, the validity of the Securities, the Registration
Statement, the Time of Sale Disclosure Package or the Prospectus and other related matters as you reasonably may request, and such
counsel shall have received such papers and information as they request to enable them to pass upon such matters.
 

( h )                    Comfort Letter. On the date hereof, on the effective date of any post-effective amendment to the
Registration Statement filed after the date hereof and on each Closing Date you, as Representative of the several Underwriters, shall have
received a letter of each of Brightman Almagor Zohar & Co., a member of Deloitte Touche Tohmatsu Limited and EisnerAmper LLP,
dated such date and addressed to you, in form and substance satisfactory to you.
 

( i )                     Officers’ Certificate. On each Closing Date, there shall have been furnished to you, as Representative of
the Underwriters, a certificate, dated such Closing Date and addressed to you, signed by the chief executive officer and by the chief
financial officer of the Company, to the effect that:
 

(i)                 The representations and warranties of the Company in this Agreement are true and correct as if made
at and as of such Closing Date, and the Company has complied with all the agreements and satisfied all the conditions on its part to
be performed or satisfied at or prior to such Closing Date; and

 
(ii)                 No stop order or other order suspending the effectiveness of the Registration Statement or any part

thereof or any amendment thereof or the qualification of the Securities for offering or sale, nor suspending or preventing the use of
the Time of Sale Disclosure Package, the Prospectus or any issuer free writing prospectus, has been issued, and no proceeding for
that purpose has been instituted or, to the best of their knowledge, is contemplated by the Commission or any state or regulatory
body.

 

 26  



 

 
( j )                     Lock-Up Agreement. The Underwriters shall have received all of the Lock-Up Agreements referenced in

Section 4(ix) and the Lock-Up Agreements shall remain in full force and effect.
 

( k )                    Other Documents. The Company shall have furnished to you and counsel for the Underwriters such
additional documents, certificates and evidence as you or they may have reasonably requested.
 

( l )                     FINRA No Objections. FINRA shall have raised no objection to the fairness and reasonableness of the
underwriting terms and arrangements.
 

( m )                  Exchange Listing. The Securities to be delivered on such Closing Date will have been approved for listing
on the Nasdaq Capital Market.
 

All such opinions, certificates, letters and other documents will be in compliance with the provisions hereof only if they
are satisfactory in form and substance to you and counsel for the Underwriters. The Company will furnish you with such conformed copies
of such opinions, certificates, letters and other documents as you shall reasonably request.
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6.                           Indemnification and Contribution.

 
(a)                     Indemnification by the Company. The Company agrees to indemnify and hold harmless each Underwriter,

its affiliates, directors and officers and each person, if any, who controls such Underwriter within the meaning of Section 15 of the Act or
Section 20 of the Exchange Act, from and against any losses, claims, damages or liabilities, joint or several, to which such Underwriter may
become subject, under the Act or otherwise (including in settlement of any litigation if such settlement is effected with the written consent
of the Company), insofar as such losses, claims, damages or liabilities (or actions in respect thereof) (A) arise out of or are based upon an
untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, including the 430A Information and
any other information deemed to be a part of the Registration Statement at the time of effectiveness and at any subsequent time pursuant to
the Rules and Regulations, if applicable, any Preliminary Prospectus, the Time of Sale Disclosure Package, the Prospectus, or any
amendment or supplement thereto, any issuer free writing prospectus, any issuer information that the Company has filed or is required to
file pursuant to Rule 433(d) of the Rules and Regulations, or any Written Testing-the-Waters Communication, or any road show as defined
in Rule 433(h) under the Act (a “road show”), or (B) arise out of or are based upon the omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein not misleading, and will reimburse each Underwriter
for any legal or other expenses reasonably incurred by it in connection with investigating or defending against such loss, claim, damage,
liability or action as such expenses are incurred; provided, however, that the Company will not be liable in any such case to the extent that
any such loss, claim, damage, liability or action arises out of or is based upon an untrue statement or alleged untrue statement or omission
or alleged omission made in reliance upon and in conformity with written information furnished to the Company by you, or by any
Underwriter through you, specifically for use in the preparation thereof; it being understood and agreed that the only information furnished
by an Underwriter consists of the information described as such in Section 6(e).
 

(b)                    Indemnification by the Underwriters. Each Underwriter will, severally and not jointly, indemnify and hold
harmless the Company, its affiliates, directors and officers and each person, if any, who controls the Company within the meaning of
Section 15 of the Act and Section 20 of the Exchange Act, from and against any losses, claims, damages or liabilities to which the
Company may become subject, under the Act or otherwise (including in settlement of any litigation, if such settlement is effected with the
written consent of such Underwriter), insofar as such losses, claims, damages or liabilities (or actions in respect thereof) (i) arise out of or
are based upon an untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, any Preliminary
Prospectus, the Time of Sale Disclosure Package, the Prospectus, or any amendment or supplement thereto, any issuer free writing
prospectus, any issuer information that the Company has filed or is required to file pursuant to Rule 433(d) of the Rules and Regulations, or
any Written Testing-the-Waters Communication, or any road show, or (ii) arise out of or are based upon the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, in each case to the
extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in
conformity with written information furnished to the Company by you, or by such Underwriter through you, specifically for use in the
preparation thereof (it being understood and agreed that the only information furnished by an Underwriter consists of the information
described as such in Section 6(e)), and will reimburse the Company for any legal or other expenses reasonably incurred by the in
connection with investigating or defending against any such loss, claim, damage, liability or action as such expenses are incurred.
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( c )                    Notice and Procedures. Promptly after receipt by an indemnified party under subsection (a) or (b) above

of notice of the commencement of any action, such indemnified party shall, if a claim in respect thereof is to be made against the
indemnifying party under such subsection, notify the indemnifying party in writing of the commencement thereof; but the omission so to
notify the indemnifying party shall not relieve the indemnifying party from any liability that it may have to any indemnified party except to
the extent such indemnifying party has been materially prejudiced by such failure (through the forfeiture of substantive rights or defenses).
In case any such action shall be brought against any indemnified party, and it shall notify the indemnifying party of the commencement
thereof, the indemnifying party shall be entitled to participate in, and, to the extent that it shall wish, jointly with any other indemnifying
party similarly notified, to assume the defense thereof, with counsel satisfactory to such indemnified party, and after notice from the
indemnifying party to such indemnified party of the indemnifying party’s election so to assume the defense thereof, the indemnifying party
shall not be liable to such indemnified party under such subsection for any legal or other expenses subsequently incurred by such
indemnified party in connection with the defense thereof other than reasonable costs of investigation; provided, however, that if, in the sole
judgment of the Representative, it is advisable for the Underwriters to be represented as a group by separate counsel, the Representative
shall have the right to employ a single counsel (in addition to local counsel) to represent the Representative and all Underwriters who may
be subject to liability arising from any claim in respect of which indemnity may be sought by the Underwriters under subsection (a) or (b)
of this Section 6, in which event the reasonable fees and expenses of such separate counsel shall be borne by the indemnifying party or
parties and reimbursed to the Underwriters as incurred. An indemnifying party shall not be obligated under any settlement agreement
relating to any action under this Section 6 to which it has not agreed in writing. In addition, no indemnifying party shall, without the prior
written consent of the indemnified party (which consent shall not be unreasonably withheld or delayed) effect any settlement of any
pending or threatened proceeding unless such settlement includes an unconditional release of such indemnified party for all liability on
claims that are the subject matter of such proceeding and does not include a statement as to, or an admission of, fault, culpability or a failure
to act by or on behalf of an indemnified party. Notwithstanding the foregoing, if at any time an indemnified party shall have requested an
indemnifying party to reimburse the indemnified party for fees and expenses of counsel pursuant to this Section 6(c), such indemnifying
party agrees that it shall be liable for any settlement effected without its written consent if (i) such settlement is entered into more than 45
days after receipt by such indemnifying party of the aforesaid request and (ii) such indemnifying party shall not have reimbursed such
indemnified party in accordance with such request prior to the date of such settlement.
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( d )                    Contribution; Limitations on Liability; Non-Exclusive Remedy . If the indemnification provided for in this

Section 6 is unavailable or insufficient to hold harmless an indemnified party under subsection (a), (b) or (c) above, then each indemnifying
party shall contribute to the amount paid or payable by such indemnified party as a result of the losses, claims, damages or liabilities
referred to in subsection (a), (b) or (c) above, (i) in such proportion as is appropriate to reflect the relative benefits received by the
Company on the one hand and the Underwriters on the other from the offering of the Securities or (ii) if the allocation provided by
clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in
clause (i) above but also the relative fault of the Company on the one hand and the Underwriters on the other in connection with the
statements or omissions that resulted in such losses, claims, damages or liabilities, as well as any other relevant equitable considerations.
The relative benefits received by the Company on the one hand and the Underwriters on the other shall be deemed to be in the same
proportion as the total net proceeds from the offering (before deducting expenses) received by the Company bear to the total underwriting
discounts and commissions received by the Underwriters, in each case as set forth in the table on the cover page of the Prospectus. The
relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or
the omission or alleged omission to state a material fact relates to information supplied by the Company or the Underwriters and the
parties’ relevant intent, knowledge, access to information and opportunity to correct or prevent such untrue statement or omission. The
Company and the Underwriters agree that it would not be just and equitable if contributions pursuant to this subsection (d) were to be
determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of
allocation which does not take account of the equitable considerations referred to in the first sentence of this subsection (d). The amount
paid by an indemnified party as a result of the losses, claims, damages or liabilities referred to in the first sentence of this subsection (d)
shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or
defending against any action or claim which is the subject of this subsection (d). Notwithstanding the provisions of this subsection (d), no
Underwriter shall be required to contribute any amount in excess of the amount by which the total underwriting discounts and commissions
received by such Underwriter with respect to the Securities exceeds the amount of any damages that such Underwriter has otherwise been
required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty of
such fraudulent misrepresentation. The Underwriters’ obligations in this subsection (d) to contribute are several in proportion to their
respective underwriting obligations and not joint. The remedies provided for in this Section 6 are not exclusive and shall not limit any rights
or remedies that might otherwise be available to any indemnified party at law or in equity.
 

( e )                    Information Provided by the Underwriters. The Underwriters severally confirm and the Company
acknowledges that the statements with respect to the public offering of the Securities by the Underwriters set forth under the caption
“Underwriting” in the Time of Sale Disclosure Package and in the Prospectus are correct and constitute the only information concerning
such Underwriters furnished in writing to the Company by or on behalf of the Underwriters specifically for inclusion in the Registration
Statement, any Preliminary Prospectus, the Time of Sale Disclosure Package, the Prospectus or any issuer free writing prospectus.
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7 .                           Representations and Agreements to Survive Delivery. All representations, warranties, and agreements of the

Company herein or in certificates delivered pursuant hereto, and the agreements of the several Underwriters, the Company contained in
Section 6 hereof, shall remain operative and in full force and effect regardless of any investigation made by or on behalf of any Underwriter
or any controlling person thereof, or the Company or any of its officers, directors, or controlling persons, and shall survive delivery of, and
payment for, the Securities to and by the Underwriters hereunder and any termination of this Agreement.
 

8.                          Substitution of Underwriters.
 

( a )                    Obligation to Purchase Under Certain Circumstances. If any Underwriter or Underwriters shall fail to
take up and pay for the amount of Firm Shares agreed by such Underwriter or Underwriters to be purchased hereunder, upon tender of such
Firm Shares in accordance with the terms hereof, and the amount of Firm Shares not purchased does not aggregate more than 10% of the
total amount of Firm Shares set forth in Schedule I hereto, the remaining Underwriters shall be obligated to take up and pay for (in
proportion to their respective underwriting obligations hereunder as set forth in Schedule I hereto except as may otherwise be determined
by you) the Firm Shares that the withdrawing or defaulting Underwriters agreed but failed to purchase.
 

( b )                    Termination Under Certain Circumstances . If any Underwriter or Underwriters shall fail to take up and
pay for the amount of Firm Shares agreed by such Underwriter or Underwriters to be purchased hereunder, upon tender of such Firm Shares
in accordance with the terms hereof, and the amount of Firm Shares not purchased aggregates more than 10% of the total amount of Firm
Shares set forth in Schedule I hereto, and arrangements satisfactory to you for the purchase of such Firm Shares by other persons are not
made within 36 hours thereafter, this Agreement shall terminate. In the event of any such termination neither the Company shall be under
any liability to any Underwriter (except to the extent provided in Section 4(a)(vii) and Section 6 hereof) nor shall any Underwriter (other
than an Underwriter who shall have failed, otherwise than for some reason permitted under this Agreement, to purchase the amount of Firm
Shares agreed by such Underwriter to be purchased hereunder) be under any liability to the Company (except to the extent provided in
Section 6 hereof).
 

( c )                    Postponement of Closing. If Firm Shares to which a default relates are to be purchased by the non-
defaulting Underwriters or by any other party or parties, the Representative or the Company shall have the right to postpone the First
Closing Date for not more than seven business days in order that the necessary changes in the Registration Statement, in the Time of Sale
Disclosure Package, in the Prospectus or in any other documents, as well as any other arrangements, may be effected. As used herein, the
term “Underwriter” includes any person substituted for an Underwriter under this Section 8.
 

(d)                    No Relief from Liability. No action taken pursuant to this Section shall relieve any defaulting Underwriter
from liability, if any, in respect of such default.
 

9.                          Termination.
 

( a )                    Right to Terminate. You, as Representative of the several Underwriters, shall have the right to terminate
this Agreement by giving notice as hereinafter specified at any time at or prior to the First Closing Date, and the option referred to in
Section 3(b), if exercised, may be cancelled at any time prior to the Second Closing Date, if (i) the Company shall have failed, refused or
been unable, at or prior to such Closing Date, to perform any agreement on its part to be performed hereunder, (ii) any other condition of
the Underwriters’ obligations hereunder is not fulfilled, (iii) trading on the Nasdaq Stock Market or New York Stock Exchange shall have
been wholly suspended, (iv) minimum or maximum prices for trading shall have been fixed, or maximum ranges for prices for securities
shall have been required, on the Nasdaq Stock Market or New York Stock Exchange, by such Exchange or by order of the Commission or
any other Governmental Authority, (v) a banking moratorium shall have been declared by federal or state authorities, or (vi) there shall
have occurred any outbreak or escalation of hostilities or any change in financial markets or any calamity or crisis that, in your judgment, is
material and adverse and makes it impractical or inadvisable to proceed with the completion of the sale of and payment for the Securities.
Any such termination shall be without liability of any party to any other party except that the provisions of Section 4(a)(vii) and Section 6
hereof shall at all times be effective.
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( b )                    Notice of Termination. If you elect to terminate this Agreement as provided in this Section, the Company

shall be notified promptly by you by telephone, confirmed by letter.
 

10.                        Default by the Company.
 

(a)                    Default by the Company. If the Company shall fail at the First Closing Date to sell and deliver the number
of Securities which it is obligated to sell hereunder, then this Agreement shall terminate without any liability on the part of any Underwriter
or, except as provided in Section 4(a)(vii) and Section 6 hereof, any non-defaulting party.
 

( b )                    No Relief from Liability. No action taken pursuant to this Section shall relieve the so defaulting from
liability, if any, in respect of such default.
 

1 1 .                        Notices. Except as otherwise provided herein, all communications hereunder shall be in writing and, (i) if to the
Underwriters, shall be mailed via overnight delivery service or hand delivered via courier, to the Representative c/o Piper Jaffray & Co.,
800 Nicollet Mall, Minneapolis, Minnesota 55402, to the attention of Equity Capital Markets and separately, General Counsel, with a copy
to Goodwin Procter LLP, 620 Eighth Avenue, New York, New York 10018, Attention: Michael D. Maline and (ii) if to the Company, shall
be mailed or delivered to it at 1301 East Broward Blvd, 3rd Floor, Ft. Lauderdale, Florida, 33301, Attention: Andrew Taylor, Chief
Financial Officer, with a copy to Lowenstein Sandler LLP, 1251 Avenue of the Americas, New York, New York 10020, Attention: Steven
M. Skolnick, or in each case to such other address as the person to be notified may have requested in writing. Any party to this Agreement
may change such address for notices by sending to the parties to this Agreement written notice of a new address for such purpose.
 

12.                        Persons Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns and the controlling persons, officers and directors referred to in Section 6.
Nothing in this Agreement is intended or shall be construed to give to any other person, firm or corporation any legal or equitable remedy or
claim under or in respect of this Agreement or any provision herein contained. The term “successors and assigns” as herein used shall not
include any purchaser, as such purchaser, of any of the Securities from any of the several Underwriters.
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1 3 .                        Absence of Fiduciary Relationship. The Company acknowledges and agrees that: (a) the Representative has

been retained solely to act as an underwriter in connection with the sale of the Securities and that no fiduciary, advisory or agency
relationship between the Company and the Representative has been created in respect of any of the transactions contemplated by this
Agreement, irrespective of whether the Representative has advised or are advising the Company on other matters; (b) the price and other
terms of the Securities set forth in this Agreement were established by the Company following discussions and arms-length negotiations
with the Representative and the Company is capable of evaluating and understanding and understands and accepts the terms, risks and
conditions of the transactions contemplated by this Agreement; (c) it has been advised that the Representative and its affiliates are engaged
in a broad range of transactions which may involve interests that differ from those of the Company and that the Representative has no
obligation to disclose such interest and transactions to the Company by virtue of any fiduciary, advisory or agency relationship; (d) it has
been advised that the Representative is acting, in respect of the transactions contemplated by this Agreement, solely for the benefit of the
Representative and the other Underwriters, and not on behalf of the Company; (e) it, he or she waives to the fullest extent permitted by law,
any claims it may have against the Representative for breach of fiduciary duty or alleged breach of fiduciary duty in respect of any of the
transactions contemplated by this Agreement and agrees that the Representative shall have no liability (whether direct or indirect) to the
Company in respect of such a fiduciary duty claim on behalf of or in right of the Company, including stockholders, employees or creditors
of the Company.
 

1 4 .                        Governing Law; Waiver of Jury Trial. This Agreement shall be governed by and construed in accordance with
the laws of the State of New York. The Company (on its behalf and, to the extent permitted by applicable law, on behalf of its stockholders
and affiliates), each of the Underwriters hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to
trial by jury in any legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.
 

1 5 .                       Counterparts. This Agreement may be executed in one or more counterparts and, if executed in more than one
counterpart, the executed counterparts shall each be deemed to be an original and all such counterparts shall together constitute one and the
same instrument.
 

1 6 .                       General Provisions. This Agreement constitutes the entire agreement of the parties to this Agreement and
supersedes all prior written or oral and all contemporaneous oral agreements, understandings and negotiations with respect to the subject
matter hereof. This Agreement may not be amended or modified unless in writing by all of the parties hereto, and no condition herein
(express or implied) may be waived unless waived in writing by each party whom the condition is meant to benefit. The Section headings
herein are for the convenience of the parties only and shall not affect the construction or interpretation of this Agreement.

 
[Signature Page Follows]
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Please sign and return to the Company the enclosed duplicates of this Agreement whereupon this Agreement will become

a binding agreement between the Company and the several Underwriters in accordance with its terms.
 
 Very truly yours,
  
 Motus GI Holdings, Inc.
   
 By  
  Name: Timothy P. Moran
  Title: Chief Executive Officer

 
Confirmed as of the date first  
above mentioned, on behalf of  
itself and the other several  
Underwriters named in Schedule I  
hereto.  
   
Piper Jaffray & Co.  
   
By   
 Name:   
 Title: Managing Director  
 

[Signature Page to Purchase Agreement]
 

  



 

 
SCHEDULE I

 
Underwriter   Number of Firm Shares (1)  
     
Piper Jaffray & Co   [___]  
     
Total   [___]  
  
 
(1) The Underwriters may purchase up to an additional [____] Option Shares, to the extent the option described in Section 3(b) of the

Agreement is exercised, in the proportions and in the manner described in the Agreement.
 

  



 

 
SCHEDULE II

 
Certain Permitted Free Writing Prospectuses

 
None.
 

  



 

 
SCHEDULE III

 
Pricing Information

 
Number of Firm Shares: [____]
 
Number of Option Shares: [_____]
 
Price to the public: $[____]
 
Underwriting discount: $[____]
 

  



 

 
SCHEDULE IV

 
Testing-the-Waters Communication

 
· Motus_Corporate Presentation_12.10.2018

 

  



 

 
SCHEDULE V

 
List of Officers and Directors subject to Section 4(a)(ix)

 
Timothy P. Moran
Mark Pomeranz
David Hochman
Darren Sherman
Gary Jacobs
Samuel Nussbaum
Shervin Korangy
Andrew Taylor
Gary Pruden
Jacobs Investment Company LLC
Orchestra BioMed, Inc.
Orchestra MOTUS Co-Investment Partners, LLC
Orchestra Medical Ventures II GP, LLC
 

  



 

 
EXHIBIT A

 
Form of Lock-Up Agreement

 
Motus GI Holdings, Inc.

Lock-Up Agreement
 
December ___, 2018
 
Piper Jaffray & Co.
As representatives of the underwriters named
in Schedule II to the Purchase Agreement
referred to below
 
c/o Piper Jaffray & Co.

800 Nicollet Mall, Suite 800
Minneapolis, MN 55402

 
Ladies and Gentlemen:
 

As an inducement to the underwriters (the “Underwriters”) to execute a purchase agreement (the “Purchase Agreement”)
providing for a public offering (the “Offering”) of common stock (the “Common Stock”), of Motus GI Holdings, Inc. and any successor
(by merger or otherwise) thereto (the “Company”), the undersigned hereby agrees that without the prior written consent of Piper Jaffray &
Co. (“Piper Jaffray”) during the period specified in the second succeeding paragraph (the “Lock-Up Period”), the undersigned will not:
(1) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, make any short sale or otherwise transfer or dispose of, directly or
indirectly, any shares of Common Stock or any securities convertible into, exercisable or exchangeable for or that represent the right to
receive Common Stock (including without limitation, Common Stock which may be deemed to be beneficially owned by the undersigned
in accordance with the rules and regulations of the Securities and Exchange Commission and securities which may be issued upon exercise
of a stock option or warrant) whether now owned or hereafter acquired (the “Undersigned’s Securities”); (2) enter into any swap or other
agreement that transfers, in whole or in part, any of the economic consequences of ownership of the Undersigned’s Securities, whether any
such transaction described in clause (1) or (2) above is to be settled by delivery of Common Stock or such other securities, in cash or
otherwise; (3) make any demand for or exercise any right with respect to, the registration of any Common Stock or any security convertible
into or exercisable or exchangeable for Common Stock; or (4) publicly disclose the intention to do any of the foregoing.
 

The undersigned agrees that the foregoing restrictions preclude the undersigned from engaging in any hedging or other transaction
which is designed to or which reasonably could be expected to lead to or result in a sale or disposition of the Undersigned’s Securities even
if such Securities would be disposed of by someone other than the undersigned. Such prohibited hedging or other transactions would
include without limitation any short sale or any purchase, sale or grant of any right (including without limitation any put or call option)
with respect to any of the Undersigned’s Securities or with respect to any security that includes, relates to, or derives any significant part of
its value from such Securities.
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The Lock-Up Period will commence on the date of this Agreement and continue and include the date ninety (90) days after the

date of the final prospectus used to sell Common Stock in the Offering pursuant to the Purchase Agreement, to which you are or expect to
become parties.

 
Notwithstanding the foregoing, the undersigned may transfer the Undersigned’s Securities (i) as a bona fide gift or gifts, (ii) to any

trust for the direct or indirect benefit of the undersigned or the immediate family of the undersigned, (iii) if the undersigned is a
corporation, partnership, limited liability company, trust or other business entity (1) transfers to another corporation, partnership, limited
liability company, trust or other business entity that is a direct or indirect affiliate (as defined in Rule 405 promulgated under the Securities
Act of 1933, as amended) of the undersigned or (2) distributions of shares of Common Stock or any security convertible into or exercisable
for Common Stock to limited partners, limited liability company members or stockholders of the undersigned, (iv) if the undersigned is a
trust, transfers to the beneficiary of such trust, (v) transfers by testate succession or intestate succession or (vi) pursuant to the Purchase
Agreement; provided, in the case of clauses (i)-(v), that (x) such transfer shall not involve a disposition for value, (y) the transferee agrees
in writing with the Underwriters to be bound by the terms of this Lock-Up Agreement, and (z) no filing by any party under Section 16(a) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), shall be required or shall be made voluntarily in connection with
such transfer during the term of this Lock-Up Agreement. For purposes of this Agreement, “immediate family” shall mean any relationship
by blood, marriage or adoption, nor more remote than first cousin.

 
In addition, the foregoing restrictions shall not apply to (i) the exercise of stock options granted pursuant to the Company’s equity

incentive plans; provided that it shall apply to any of the Undersigned’s Securities issued upon such exercise, or (ii) the establishment of
any contract, instruction or plan (a “Plan”) that satisfies all of the requirements of Rule 10b5-1(c)(1)(i)(B) under the Exchange Act;
provided that no sales of the Undersigned’s Securities shall be made pursuant to such a Plan prior to the expiration of the Lock-Up Period,
and such a Plan may only be established if no public announcement of the establishment or existence thereof and no filing with the
Securities and Exchange Commission or other regulatory authority in respect thereof or transactions thereunder or contemplated thereby, by
the undersigned, the Company or any other person, shall be required, and no such announcement or filing is made voluntarily, by the
undersigned, the Company or any other person, prior to the expiration of the Lock-Up Period.

 
In furtherance of the foregoing, the Company and its transfer agent and registrar are hereby authorized to decline to make any

transfer of shares of Common Stock if such transfer would constitute a violation or breach of this Agreement.
 
The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Agreement and

that upon request, the undersigned will execute and additional documents necessary to ensure the validity or enforcement of this
Agreement. All authority herein conferred or agreed to be conferred and any obligations of the undersigned shall be binding upon the
successors, assigns, heirs or personal representatives of the undersigned.

 
The undersigned understands that the undersigned shall be released from all obligations under this Agreement if (i) the Company

notifies the Underwriters that it does not intend to proceed with the Offering, (ii) the Purchase Agreement does not become effective, or if
the Purchase Agreement (other than the provisions thereof which survive termination) shall terminate or be terminated prior to payment for
and delivery of the Common Stock to be sold thereunder, or (iii) the Offering is not completed by January 31, 2019.
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The undersigned understands that the Underwriters are entering into the Purchase Agreement and proceeding with the Offering in

reliance upon this Agreement.
 
 Very truly yours,  
   
 Name:  
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Exhibit 5.1

 
December 17, 2018
 
Motus GI Holdings, Inc.
1301 East Broward Boulevard, 3rd Floor
Ft. Lauderdale, FL
 
Ladies and Gentlemen:
 
We have acted as counsel for Motus GI Holdings, Inc., a Delaware corporation (the “ Company”), in connection with the preparation and
filing of a Registration Statement on Form S-1 (the “Registration Statement”), including a related prospectus filed with the Registration
Statement (the “Prospectus”), with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as
amended (the “Securities Act”), covering an underwritten public offering of up to 5,750,000 shares (the “Shares”) of common stock par
value $0.0001 per share (the “Common Stock”), including 750,000 Shares that may be sold by the Company pursuant to the exercise of an
over-allotment option granted to the underwriters. The Shares are to be sold by the Company pursuant to an underwriting agreement (the
“Underwriting Agreement”) to be entered into between the Company and the several underwriters named therein. This opinion is being
rendered in connection with the filing of the Registration Statement with the Commission.
 
In connection with this opinion, we have examined originals or copies (certified or otherwise identified to our satisfaction) of (i) the
Company’s Certificate of Incorporation and Certificate of Amendment of the Certificate of Incorporation each as currently in effect, (ii) the
Company’s Bylaws as currently in effect, (iii) the Registration Statement and related Prospectus, (iv) the form of Underwriting Agreement
and (v) such corporate records, agreements, documents and other instruments, and such certificates or comparable documents of public
officials or of officers and representatives of the Company, as we have deemed relevant and necessary as a basis for the opinion hereinafter
set forth.
 
In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all
documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or
photostatic copies, and the authenticity of the originals of such latter documents. As to certain questions of fact material to this opinion, we
have relied upon certificates or comparable documents of officers and representatives of the Company and have not sought to
independently verify such facts.
 
Based on the foregoing, and subject to the assumptions, limitations and qualifications stated herein, we are of the opinion that the Shares,
when issued and sold as contemplated in the Registration Statement and the related Prospectus, and upon payment and delivery in
accordance with the Underwriting Agreement, will be validly issued, fully paid and non-assessable.
 
The opinion expressed herein is limited to the General Corporation Law of the State of Delaware (including reported judicial decisions
interpreting the General Corporation Law of the State of Delaware) and we express no opinion as to the effect on the matters covered by
this letter of the laws of any other jurisdiction.
 
We hereby consent to the filing of this letter as an exhibit to the Registration Statement and to the reference to our firm under the caption
“Legal Matters” in the Prospectus which is a part of the Registration Statement. In giving such consents, we do not thereby admit that we
are in the category of persons whose consent is required under Section 7 of the Securities Act or the Rules and Regulations of the
Commission promulgated thereunder.
 
 Very truly yours,
  
 /s/ Lowenstein Sandler LLP
 Lowenstein Sandler LLP

 

  

 



 
Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We consent to the incorporation by reference in this Registration Statement on Form S-1 of our report dated March 28, 2018, relating to the
financial statements of Motus GI Holdings, Inc. (which report expresses an unqualified opinion and includes an explanatory paragraph
relating to the substantial doubt as to the Company's ability to continue as a going concern) appearing in the Prospectus, which is part of this
Registration Statement.
 
We also consent to the reference to our Firm under the heading “Experts” in such Prospectus.
 
/s/ Brightman Almagor Zohar & Co.  
  
Brightman Almagor Zohar & Co.  
Certified Public Accountants  
Member of Deloitte Touche Tohmatsu Limited  
 
Tel Aviv, Israel
December 17, 2018
 

  

 


