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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, nor
does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion, dated August 29, 2024

PROSPECTUS

PROMIS NEUROSCIENCES INC.
56,514,784 Common Shares

This prospectus relates to the resale, from time to time, by the selling securityholders named in this prospectus (the “Selling 
Securityholders”) of up to an aggregate of 56,514,784 of our common shares, no par value (“common shares”), which consist of (i) 
9,757,669 common shares; (ii) 14,128,696 common shares issuable upon exercise of the Tranche A common share purchase warrants (the 
“Tranche A Warrants”); (iii) 14,128,696 common shares issuable upon exercise of the Tranche B common share purchase warrants (the 
“Tranche B Warrants”); (iv) 14,128,696 common shares issuable upon exercise of the Tranche C common share purchase warrants (the 
“Tranche C Warrants,” each a “Warrant,” collectively, with the Tranche A Warrants and the Tranche B warrants, the “Warrants”); (ii) 
4,371,027 common shares underlying pre-funded warrants (the “Pre-Funded Warrants”, and the common shares issuable upon exercise of 
the Warrants and the Pre-Funded Warrants, the “Warrant Shares”) issued by us in a private placement to the Selling Securityholders that are 
party to the Unit Purchase Agreement, dated July 26, 2024 (the “Unit Purchase Agreement”).  The common shares and Warrant Shares are 
collectively referred to herein as the “Securities”.

Our registration of the Securities covered by this prospectus does not mean that either we or the Selling Securityholders will issue, offer
or sell, as applicable, any of the Securities hereby registered. The Selling Securityholders may offer, sell, or distribute all or a portion of the
Securities hereby registered publicly or through private transactions at prevailing market prices or at negotiated prices. We will not receive
any of the proceeds from such sales of our Securities by the Selling Securityholders pursuant to this prospectus. We will, however, receive
the net proceeds of any Pre-Funded Warrants or Warrants exercised for cash. We will bear all costs, expenses and fees in connection with
the registration of these Securities, including with regard to compliance with state securities or “blue sky” laws. The Selling Securityholders
will bear all commissions and discounts, if any, attributable to their sale of our Securities. See “Plan of Distribution” beginning on page 16
of this prospectus.

You should read this prospectus and any prospectus supplement or amendment carefully before you invest in our securities.

Our common shares are listed on the Nasdaq under the symbol “PMN.” On August 26, 2024, the closing sale price of our common
shares as reported on Nasdaq was $1.26.

We are an “emerging growth company” as defined in Section 2(a) of the Securities Act of 1933, as amended (the “Securities Act”),
and, as such, have elected to comply with certain reduced disclosure and regulatory requirements.

Our business and investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 10 of this
prospectus and in the other documents that are incorporated by reference in 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 date of this prospectus is August 29, 2024.
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ABOUT THIS PROSPECTUS 

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission using the “shelf”
registration process. Under this shelf registration process, the Selling Securityholders may, from time to time, sell the securities offered by
them described in this prospectus. We will not receive any proceeds from the sale by such Selling Securityholders of the securities offered
by them described in this prospectus. We will not receive any proceeds from the sale of common shares underlying the Pre-Funded
Warrants or the Warrants pursuant to this prospectus, except with respect to amounts received by us upon the exercise of the Pre-Funded
Warrants or the Warrants.

We may also file a prospectus supplement that may contain material information relating to these offerings. The prospectus
supplement may also add, update or change information contained in this prospectus with respect to that offering. If there is any
inconsistency between the information in this prospectus and the applicable prospectus supplement, you should rely on the prospectus
supplement. Before purchasing any securities, you should carefully read this prospectus and any applicable prospectus supplement, together
with the additional information described under the heading “Where You Can Find More Information; Incorporation by Reference.”

Neither we, nor the Selling Securityholders, have authorized anyone to provide you with any information or to make any
representations other than those contained in this prospectus or any applicable prospectus supplement prepared by or on behalf of us or to
which we have referred you. We and the Selling Securityholders take no responsibility for, and can provide no assurance as to the reliability
of, any other information that others may give you. We and the Selling Securityholders will not make an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus and any applicable
prospectus supplement to this prospectus is accurate only as of the date on its respective cover. Our business, financial condition, results of
operations and prospects may have changed since those dates. This prospectus contains, and any prospectus supplement may contain,
market data and industry statistics and forecasts that are based on independent industry publications and other publicly available
information. Although we believe these sources are reliable, we do not guarantee the accuracy or completeness of this information and we
have not independently verified this information. In addition, the market and industry data and forecasts that may be included in this
prospectus, any post-effective amendment or any prospectus supplement may involve estimates, assumptions and other risks and
uncertainties and are subject to change based on various factors, including those discussed under the heading “Risk Factors” included
herein and contained in our filings incorporated herein by reference, and any applicable prospectus supplement. Accordingly, investors
should not place undue reliance on this information.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made
to the actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of
some of the documents referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration
statement of which this prospectus is a part, and you may obtain copies of those documents as described below under “Where You Can
Find More Information; Incorporation by Reference.”

Unless otherwise indicated, all references to “$” or “US$” in this registration statement/prospectus refer to U.S. dollars, and all
references to “C$” refer to Canadian dollars.

We own or have rights to trademarks, trade names and service marks that we use in connection with the operation of our business. In
addition, our name, logos and website name and address are our trademarks or service marks. Solely for convenience, in some cases, the
trademarks, trade names and service marks referred to in this prospectus are listed without the applicable ®, ™ and SM symbols, but we will
assert, to the fullest extent under applicable law, our rights to these trademarks, trade names and service marks. Other trademarks, trade
names and service marks appearing in this prospectus are the property of their respective owners.
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We obtained the industry and market data used throughout this prospectus from our own internal estimates and research, as well as
from independent market research, industry and general publications and surveys, governmental agencies, publicly available information
and research, surveys and studies conducted by third parties. Internal estimates are derived from publicly available information released by
industry analysts and third-party sources, our internal research and our industry experience, and are based on assumptions made by us based
on such data and our knowledge of our industry and market, which we believe to be reasonable. In some cases, we do not expressly refer to
the sources from which this data is derived. In addition, while we believe the industry and market data included in this prospectus is reliable
and based on reasonable assumptions, such data involve material risks and other uncertainties and are subject to change based on various
factors, including those risks discussed in our filings incorporated herein by reference. These and other factors could cause results to differ
materially from those expressed in the estimates made by the independent parties or by us.

Unless the context indicates otherwise, references in this prospectus to the “Company,” “ProMIS,” “we,” “us,” “our,” and similar terms
refer to ProMIS Neurosciences Inc. and its consolidated subsidiaries.



Table of Contents

3

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

Certain statements in this prospectus, including the documents incorporated by reference in this prospectus, may constitute “forward-
looking statements” for purposes of the federal securities laws. Our forward-looking statements include, but are not limited to, statements
regarding our or our management team’s expectations, hopes, beliefs, intentions or strategies regarding the future. In addition, any
statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying
assumptions, are forward-looking statements. The words “anticipate,” “believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,”
“intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would” and similar expressions may
identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-looking. Forward-
looking statements in this prospectus may include, for example, statements about:

● the anticipated amount, timing and accounting of contingent, milestone, royalty and other payments under licensing or collaboration
agreements;

● tax positions and contingencies;

● research and development costs;

● compensation and other selling, general and administrative expense;

● foreign currency exchange risk;

● estimated fair value of assets and liabilities and impairment assessments;

● patent terms, patent term extensions, patent office actions and expected availability and period of regulatory exclusivity;

● our plans and investments in our portfolio as well as implementation of our corporate strategy;

● the risk that the Company will maintain sufficient liquidity to execute its business plan and its ability to continue as a going
concern;

● our expected use of proceeds from sales of our common shares in “at - the - market” offerings and the period over which such
proceeds, together with existing cash, will be sufficient to meet our operating needs;

● the drivers for growing our business, including our plans and intention to commit resources relating to discovery, research and
development programs and business development opportunities as well as the potential benefits and results of, and the anticipated
completion of, certain business development transactions;

● the expectations, development plans and anticipated timelines, including costs and timing of potential clinical trials, filings and
approvals, of our products candidates and pipeline programs, including collaborations with third-parties, as well as the potential
therapeutic scope of the development and commercialization of our and our collaborators’ pipeline product candidates, if approved;

● the timing, outcome and impact of administrative, regulatory, legal and other proceedings related to our patents and other
proprietary and intellectual property rights, tax audits, assessments and settlements, pricing matters, sales and promotional practices,
product liability and other matters;

● our ability to finance our operations and business initiatives and obtain funding for such activities;
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● the direct and indirect impact of health crises on our business and operations, including expenses, reserves and allowances, the
supply chain, manufacturing, cyber-attacks or other privacy or data security incidents, research and development costs, clinical trials
and employees;

● the impact of global financial, economic, political and health events, such as rising inflation, market volatility and fluctuating
interest rates;

● the potential impact of healthcare reform in the United States and measures being taken worldwide designed to reduce healthcare
costs and limit the overall level of government expenditures, including the impact of pricing actions and reduced reimbursement for
our product candidates, if approved;

● the impact of the continued uncertainty of the credit and economic conditions in certain countries and our collection of accounts
receivable in such countries;

● the risk that we become characterized as a passive foreign investment company;

● our ability to prevent and successfully remediate any significant deficiencies or material weaknesses in internal controls over
financial reporting;

● lease commitments, purchase obligations and the timing and satisfaction of other contractual obligations; and

● the impact of new laws, including tax, regulatory requirements, judicial decisions and accounting standards.

The forward-looking statements contained or incorporated by reference in this prospectus are based on ProMIS’ current expectations
and beliefs concerning future developments and their potential effects on ProMIS. There can be no assurance that future developments
affecting ProMIS will be those that ProMIS has anticipated. These forward-looking statements involve a number of risks, uncertainties,
some of which are beyond ProMIS’ control, or other assumptions that may cause actual results or performance to be materially different
from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not limited to, those
factors described under the heading “Risk Factors” included herein and in our filings incorporated herein by reference. Should one or more
of these risks or uncertainties materialize, or should any of the assumptions prove incorrect, actual results may vary in material respects
from those projected in these forward-looking statements. Moreover, the occurrence of the events described in the “Risk Factors” section
included herein and in our filings incorporated herein by reference and elsewhere in this prospectus may adversely affect ProMIS. ProMIS
will not undertake any obligation to update or revise any forward-looking statements, whether as a result of new information, future events
or otherwise, except as may be required under applicable securities laws.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE 

Available Information

We have filed with the SEC a registration statement under the Securities Act with respect to the securities offered hereby. This
prospectus and any applicable prospectus supplement constitute a part of the registration statement, but do not contain all of the information
set forth in the registration statement or the exhibits and schedules filed therewith. For further information about us and the securities
offered hereby, we refer you to the registration statement and the exhibits and schedules filed thereto. Statements contained in this
prospectus or any prospectus supplement regarding the contents of any contract or any other document that is filed as an exhibit to the
registration statement are not necessarily complete, and each such statement is qualified in all respects by reference to the full text of such
contract or other document filed as an exhibit to the registration statement. We file periodic reports, proxy statements, and other
information with the Securities and Exchange Commission (the “SEC”) pursuant to the Exchange Act of 1934, as amended (the “Exchange
Act”). The SEC maintains an Internet website that contains reports, proxy and information statements and other information about
registrants, like us, that file electronically with the SEC. The address of that site is www.sec.gov.

We also maintain an internet website at www.promisneurosciences.com. Through our website, we make available, free of charge, the
following documents as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC: our quarterly
reports on Form 10-Q, annual reports on Form 10-K, current reports on Form 8-K, and all amendments to those reports. The information
contained on, or that may be accessed through, our website is not part of, and is not incorporated into, this prospectus.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose important
information to you by referring you to another document filed separately with the SEC. The information incorporated by reference is
deemed to be part of this prospectus, and subsequent information that we file with the SEC will automatically update and supersede that
information. Any statement contained in this prospectus or a previously filed document incorporated by reference will be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or a subsequently filed
document incorporated by reference modifies or replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have
previously been filed with the SEC:

● our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on April 1, 2024;

● the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2023
from our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 25, 2024;

● our Quarterly Reports on Form 10-Q for the fiscal quarter ended March 31, 2024, filed with the SEC on May 14, 2024, and for the
fiscal quarter ended June 30, 2024, filed with the SEC on August 8, 2024;

● our Current Reports on Form 8-K filed with the SEC on January 1, 2024, January 5, 2024, April 30, 2024, June 14, 2024, July 5,
2024, July 26, 2024, July 26, 2024, and July 29, 2024; and

● the description of our capital stock set forth in Exhibit 4.4 of our Annual Report on Form 10-K for the fiscal year ended December
31, 2023, together with any amendment or report filed with the SEC for the purpose of updating such description.

https://www.sec.gov/ix?doc=/Archives/edgar/data/1374339/000155837024004532/pmn-20231231x10k.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837024005779/tmb-20240613xdef14a.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1374339/000155837024008145/pmn-20240331x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1374339/000155837024011476/pmn-20240630x10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001374339/000155837024000021/pmn-20231230x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001374339/000155837024000118/pmn-20240105x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001374339/000155837024006202/pmn-20240430x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001374339/000155837024009202/pmn-20240613x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001374339/000155837024009675/pmn-20240702x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001374339/000155837024010223/pmn-20240726x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001374339/000155837024010224/pmn-20240726x8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1374339/000155837024010257/pmn-20240722x8k.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837023003167/pmn-20221231xex4d4.htm
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Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the
related exhibits under Item 9.01, is not incorporated by reference in this prospectus or any prospectus supplement.

All documents that we file pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than any such documents or
portions thereof that are deemed to have been furnished and not filed in accordance with the rules of the SEC), after the date hereof and
prior to the termination of an offering of securities under this prospectus shall be deemed to be incorporated by reference into this
prospectus and will automatically update and supersede the information in this prospectus, the applicable prospectus supplement and any
previously filed documents.

We will provide to each person, upon written or oral request, including any beneficial owners, to whom a prospectus is delivered, a
copy of any or all of the reports or documents that have been incorporated by reference in this prospectus, but not delivered with the
prospectus. You may obtain any of the documents incorporated by reference in this prospectus from the SEC through the SEC’s website at
the address provided above. You also may request a copy of any document incorporated by reference in this prospectus (excluding any
exhibits to those documents, unless the exhibit is specifically incorporated by reference in this document), at no cost, by writing or
telephoning us at the following address and phone number:

ProMIS Neurosciences Inc.
Suite 200, 1920 Yonge Street

Toronto, Ontario
M4S 3E2

(416) 847-6898
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PROSPECTUS SUMMARY 

The following summary highlights selected information included in greater detail elsewhere in this prospectus. This summary is not
complete and does not contain all of the information you should consider or that may be important to you in making an investment
decision. You should carefully read the entire prospectus before making an investment in our securities. This summary is qualified in its
entirety by the more detailed information included in or incorporated by reference into this prospectus. Before making your investment
decision with respect to our securities, you should carefully read this entire prospectus, any applicable prospectus supplement and the
documents referred to in the section of this prospectus entitled “Where You Can Find More Information; Incorporation by Reference.”

Overview

We are applying our patented technology platform to build a portfolio of antibody therapies and therapeutic vaccines in
neurodegenerative diseases and other protein-misfolding diseases, with a focus on Alzheimer’s disease (AD), multiple system atrophy
(MSA), and amyotrophic lateral sclerosis (ALS). We believe these diseases share a common biologic cause — misfolded versions of
proteins, that otherwise perform a normal function, becoming toxic and killing neurons, resulting in disease. ProMIS’ technology platform
enables drug discovery through a combination of protein biology, physics and supercomputing. We believe this platform provides a
potential advantage in selectively targeting the toxic misfolded proteins with therapeutics or detecting them with diagnostics.

We are developing a pipeline of antibodies aimed at selectively targeting misfolded toxic forms of proteins that drive
neurodegenerative diseases without interfering with the essential functions of the same properly folded proteins. Our product candidates are
PMN310, PMN267, and PMN442. Our lead product candidate is PMN310, a monoclonal antibody designed to treat AD by selectively
targeting toxic, misfolded oligomers of amyloid-beta. Topline data from the first 4 cohorts of our Phase 1a clinical trial of PMN310 were
released in July 2024. PMN310 was generally well-tolerated through the first four single ascending dose cohorts with no treatment-
emergent serious adverse events observed after administration of PMN310. A Phase 1b proof of concept trial in AD patients is expected to
initiate in the second half of 2024.1 PMN267 is our second lead product candidate targeting ALS. It has been shown in preclinical studies to
selectively recognize misfolded, cytoplasmic TDP-43 aggregates without interacting with normal TDP-43. Misfolded TDP-43 is believed
to play an important role in the development of ALS. In light of research suggesting that misfolded toxic a-syn is a primary driver of
disease in synucleinopathies such as MSA and Parkinson’s disease, our third lead product candidate, PMN442 has shown robust binding to
pathogenic a-syn oligomers and seeding fibrils in preclinical studies, with negligible binding to a-syn monomers and physiologic tetramers
which are required for normal neuronal function. We also have earlier stage preclinical programs and a project to refine our discovery
algorithm using machine learning.

Since our inception, we have devoted substantially all of our resources to developing our platform technologies and the resultant
antibody product candidates, building our intellectual property portfolio, business planning, raising capital and providing general and
administrative support for these operations. We have principally financed our operations through public and private placements of common
shares and warrants and convertible debt.
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Private Placement

On July 26, 2024, the Company, entered into the Unit Purchase Agreement pursuant to which the Company agreed to issue and sell (x)
9,757,669 common share units (the “Common Share Units”), each consisting of (i) one common share, (ii) one Tranche A Warrant to
purchase one common share, (iii) one Tranche B Warrant to purchase one common share and (iv) one Tranche C Warrant to purchase one
common share and, for certain investors, (y) 4,371,027 pre-funded units, (the “Pre-Funded Units” and together with the Common Share
Units, the “Units”), each consisting of (i) one Pre-Funded Warrant to purchase one common share, (ii) one Tranche A Warrant to purchase
one common share, (iii) one Tranche B Warrant to purchase one common share and (iv) one Tranche C Warrant to purchase one common
share. The purchase price for each Common Share Unit was $2.15 per Common Share Unit and the purchase price for each Pre-Funded
Unit was $2.14 per Pre-Funded Unit, for aggregate gross proceeds of approximately $30.3 million.

The Pre-Funded Warrants were sold in lieu of common shares, have an exercise price of $0.01 per share, are immediately exercisable 
and will expire when exercised in full. The Tranche A Warrants have an exercise price of $2.02 per share and will be exercisable 
immediately upon Shareholder Approval (as defined below) until the earlier of (i) 18 months or (ii) within 60 days of the Tranche A 
Milestone Event (as defined below). The Tranche B Warrants have an exercise price of $2.02 per share and will be exercisable 
immediately upon Shareholder Approval (as defined below) until the earlier of (i) 30 months or (ii) within 60 days of the Tranche B 
Milestone Event (as defined below). The Tranche C Warrants have an exercise price of $2.50 per share, are immediately exercisable and 
will expire on July 31, 2029.  For purposes of the foregoing, “Tranche A Milestone Event” means the public announcement via press 
release or the filing of a Current Report on Form 8-K of 6-month data from the cohorts treated with single ascending doses of PMN310, 
“Tranche B Milestone Event” means the public announcement via press release or the filing of a Current Report on Form 8-K of 12-month 
data from the cohorts treated with single ascending doses of PMN310 and “Shareholder Approval” means that approval obtained pursuant 
to Nasdaq Listing Rule 5635(d) for purposes of the exercise of the Tranche A Warrants and Tranche B Warrants, which approval we have 
agreed to try to obtain within 90 days following July 31, 2024.

Under the terms of the Warrants and the Pre-Funded Warrants, the Selling Securityholders may not exercise the warrants to the extent
such exercise would cause the applicable Selling Securityholder, together with its affiliates and attribution parties, to beneficially own a
number of common shares which would exceed 4.99% (or, at such Selling Securityholder’s option upon issuance, 9.99%), of the
Company’s then outstanding common shares following such exercise, excluding for purposes of such determination common shares
issuable upon exercise of such warrants which have not been exercised.

Guggenheim Securities, LLC acted as lead placement agent and Ceros Financial Services, Inc. and Leede Financial Inc. acted as
placement agents.

The common shares and the Warrant Shares are being registered for resale hereunder.

Corporate Structure

ProMIS Neurosciences Inc. was incorporated on January 23, 2004 under the name 4203801 Canada Inc. pursuant to the Canada
Business Corporations Act (the “CBCA”). The Company changed its name to Amorfix Life Sciences Ltd. on August 24, 2004 and to
ProMIS Neurosciences Inc. effective July 8, 2015. On June 21, 2022, the directors of the Company authorized a reverse share split of the
issued and outstanding common shares in a ratio of 60:1, effective June 28, 2022 (the “Reverse Share Split”). All information included in
this prospectus has been adjusted to reflect the Reverse Share Split. Unless otherwise stated herein, all share and per share numbers
relating to the Company’s common shares prior to the effectiveness of the Reverse Share Split have been adjusted to give effect to the
Reverse Share Split, including the consolidated financial statements and notes thereto. On July 13, 2023, the Company continued its
existence from a corporation incorporated under the CBCA into the Province of Ontario under the Business Corporations Act (Ontario) (the
“OBCA”) (the “Continuance”). The Continuance was approved by the Company’s shareholders at the Company’s 2023 Annual Meeting of
Shareholders held on June 29, 2023. The Company’s common shares are listed on Nasdaq under the symbol, “PMN.”
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We have a wholly-owned U.S. subsidiary, ProMIS Neurosciences (US) Inc., which was incorporated in January 2016 in the State of
Delaware. ProMIS Neurosciences (US) Inc. has had no material activity and has no material financial impact on our financial statements.

Our head office is located at 1920 Yonge Street, Suite 200, Toronto, Ontario, Canada M4S 3E2 and our registered and records office is
located at 1055 West Georgia Street, Vancouver, British Columbia, Canada V6E 4N7. Our telephone number is (416) 847-6898 and our
website address is www.promisneurosciences.com. The information provided on our website is not part of this prospectus.

Implications of Being an Emerging Growth Company and a Smaller Reporting Company

As a company with less than $1.235 billion in revenue during our most recently completed fiscal year, we qualify as an “emerging
growth company” as defined in Section 2(a) of the Securities Act as modified by the Jumpstart Our Business Startups Act of 2012 (the
“JOBS Act”). As an emerging growth company, we may take advantage of specified reduced disclosure and other exemptions from
requirements that are otherwise applicable to public companies that are not emerging growth companies. These provisions include:

● Reduced disclosure about our executive compensation arrangements;

● Exemptions from non-binding shareholder advisory votes on executive compensation or golden parachute arrangements;

● Our election under Section 107(b) of the JOBS Act to delay adoption of new or revised accounting standards with different
effective dates for public and private companies until those standards would otherwise apply to private companies; and

● Exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting.

We may take advantage of these exemptions for up to five years or such earlier time that we are no longer an emerging growth
company. We would also cease to be an emerging growth company if we have more than $1.235 billion in annual revenues as of the end of
a fiscal year, if we are deemed to be a large-accelerated filer under the rules of the SEC, defined as having a public float of greater than
$700 million, or if we issue more than $1.0 billion of non-convertible debt over a three-year period.

We are also a “smaller reporting company” as defined in the Exchange Act. We may continue to be a smaller reporting company even
after we are no longer an emerging growth company. We may take advantage of certain of the scaled disclosures available to smaller
reporting companies until the fiscal year following the determination that our voting and non-voting common shares held by non-affiliates
is more than $250 million measured on the last business day of our second fiscal quarter, or our annual revenues are less than $100 million
during the most recently completed fiscal year and our voting and non-voting common shares held by non-affiliates is more than
$700 million measured on the last business day of our second fiscal quarter.

You should rely only on the information contained in this document or to which we have referred you. We have not authorized anyone
to provide you with information that is different. You should assume that the information contained in this document is accurate as of the
date of this prospectus.

On July 8, 2022, the Company’s common shares began trading on Nasdaq under the symbol “PMN”. The Company is required to file
annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, and is required to comply with all other
obligations of the Exchange Act applicable to issuers with securities registered pursuant to Section 12(b) of the Exchange Act.

9
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RISK FACTORS 

Investing in our securities involves a high degree of risk. Before you make a decision to buy our securities, in addition to the risks and
uncertainties discussed below, as well as above under “Cautionary Note Regarding Forward-Looking Statements,” you should carefully
consider the risk factors incorporated by reference to our most recent Annual Report on Form 10-K, as amended, and any subsequent
Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, and all other information contained in or incorporated by reference
into this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other information contained in
any applicable prospectus supplement before acquiring any of such securities. Additional risks and uncertainties not presently known to us
or that we currently believe to be immaterial may become material and adversely affect our business. The occurrence of any of these risks
might cause you to lose all or part of your investment in the offered securities.

Risks Related to the Private Placement

Sales of substantial amounts of common shares by a Selling Securityholder, or the perception that sales could occur, could adversely
affect the price of our common shares.

The sale by the Selling Securityholders of a significant number of common shares could have a material adverse effect on the market
price of our common shares. In addition, the perception in the public markets that the Selling Securityholders may sell all or a portion of
their shares as a result of the registration of such shares for resale pursuant to this prospectus could also in and of itself have a material
adverse effect on the market price of our common shares. We cannot predict the effect, if any, that market sales of those common shares or
the availability of those common shares for sale will have on the market price of our common shares.
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USE OF PROCEEDS 

We are not selling common shares under this prospectus and we will not receive any of the proceeds from the sale or other disposition
of our common shares by the Selling Securityholders. We will receive proceeds from the exercise of the Pre-Funded Warrants or the
Warrants but not on the sale of the Warrant Shares. The Selling Securityholders will receive all of the proceeds from this offering. We will,
however, receive the net proceeds of any Pre-Funded Warrants or Warrants exercised for cash. Proceeds, if any, received from the exercise
of such Pre-funded Warrants or Warrants will be used to advance the clinical development of PMN310, our lead therapeutic candidate, as
well as for working capital and other general corporate expenses. No assurances can be given that any of such Pre-Funded Warrants or
Warrants will be exercised. The Selling Securityholders will pay any underwriting discounts and commissions and expenses incurred by
them for brokerage, accounting, tax or legal services or any other expenses incurred by the Selling Securityholders in disposing of the
common shares. We will bear all other costs, fees and expenses incurred in effecting the registration of the common shares covered by this
prospectus, including all registration and filing fees, and fees and expenses for our counsel and our independent registered public
accountants.
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SELLING SECURITYHOLDERS 

The common shares being offered by each of the Selling Securityholders are those previously issued to the Selling Securityholders, and
those issuable to the Selling Stockholders upon exercise of any of the Warrants and Pre-Funded Warrants. For additional information
regarding the issuances of the Common Shares, the Warrants and the Pre-Funded Warrants, see the description of the Private Placement in
“Prospectus Summary — Private Placement” above.

The Selling Stockholders may from time to time offer and sell any or all of the common shares registered hereunder pursuant to this
prospectus and any accompanying prospectus supplement. As used in this prospectus, the term “Selling Securityholders” includes the
persons listed in the table below, together with any additional Selling Securityholders listed in a subsequent amendment to this prospectus,
and their pledgees, donees, transferees, assignees, successors, designees and others who later come to hold any of the Selling
Securityholders’ interests in the common shares, other than through a public sale.

The following table is prepared based on information provided to us by the Selling Securityholders. It sets forth the names and
addresses of the Selling Securityholders, the aggregate number of common shares that the Selling Securityholders may offer pursuant to
this prospectus, and the beneficial ownership of the Selling Securityholders both before and after the offering. We have based percentage
ownership prior to this offering on 29,885,452 common shares outstanding as of August 15, 2024. The table below assumes that the
outstanding Pre-Funded Warrants and Warrants were exercised in full as of the trading day immediately preceding this registration
statement was initially filed with the SEC, without regard to any limitations on the exercise thereof.

Under the terms of the Pre-Funded Warrants and the Warrants, a Selling Securityholder may not exercise the Pre-Funded Warrants and
the Warrants, to the extent such exercise would cause such Selling Securityholder, together with its affiliates and attribution parties, to
beneficially own a number of common shares which would exceed 4.99% or 9.99%, as applicable, of our common shares following such
exercise, excluding for purposes of such determination common shares issuable upon exercise of the Pre-Funded Warrants and the
Warrants, which have not been exercised. The number of Common Shares in the first and fifth columns below do not reflect this limitation.
Under the terms of the Tranche A Warrants and Tranche B Warrants, the Tranche A Warrants and Tranche B Warrants are subject to, and
not exercisable until, approval is obtained pursuant to Nasdaq Listing Rule 5635(d), which approval we have agreed to try to obtain within
90 days following July 31, 2024. The number of Common Shares in the first and fifth columns below do not reflect this limitation.

We cannot advise you as to whether the Selling Securityholders will in fact sell any or all of such common shares. In addition, the
Selling Securityholders may sell, transfer or otherwise dispose of, at any time and from time to time, the common shares in transactions
exempt from the registration requirements of the Securities Act, after the date of this prospectus. For purposes of this table, we have
assumed that the Selling Securityholders will have sold all of the common shares covered by this prospectus upon the completion of the
offering.

Except as set forth in the footnotes below, none of the Selling Securityholders has had a material relationship with us other than as a
shareholder at any time within the past three years or has ever been an officer or director of one of our affiliates. Each of the Selling
Securityholders has acquired (or will acquire) the common shares to be resold hereunder in the ordinary course of business and, at the time
of acquisition, none of the Selling Securityholders was a party to any agreement or understanding, directly or indirectly, with any person to
distribute the common shares to be resold by such Selling Securityholders under this Registration Statement of which this prospectus forms
a part.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated by the footnotes below, we
believe, based on the information furnished to us, that Selling Securityholders have sole voting and investment power with respect to all
common shares that they beneficially own, subject to applicable community property laws. Except as otherwise described below, based on
the information provided to us by the Selling Securityholders, no Selling Securityholders is a broker-dealer or an affiliate of a broker dealer.

Please see the section titled “Plan of Distribution” in this prospectus for further information regarding the Selling Securityholders’
method of distributing these shares.
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Ownership Before Offering Ownership After Offering
        

Owned Common Shares
Common Shares Beneficially Common Beneficially Owned after

Owned prior to Offering Shares the Offered Shares are Sold

Selling Securityholder Number     
Blocker

(Percent)** Percent     Offered     Number     Percent     

Armistice Capital, LLC 11,214,952 (1) 9.99%;
4.99%(1) 27.3 %  11,214,952 0 *

Ally Bridge MedAlpha Master Fund L.P. 8,658,348 (2) 4.99% 23.3 %  6,532,092 2,126,256 6.8 %
SHAF QIC LLC 6,348,592 (3) 9.99% 18.8 %  3,720,932 2,627,660 8.5 %
Sphera Biotech Master Fund LP 5,260,435 (4) 9.99%*** 15.7 %  2,232,556 3,027,879 9.5 %
Entities affiliated with Great Point Partners LLC:
Biomedical Value Fund, L.P.

7,193,636 (5) 9.99% 20.2 %  7,193,636 0 *

Entities affiliated with Great Point Partners LLC:
Biomedical Offshore Value Fund Ltd.

4,952,140 (6) 9.99% 14.7 %  4,952,140 0 * %

Entities affiliated with Great Point Partners LLC:
Cheyne Select Master Fund ICAV - Cheyne Global
Equity Fund

886,172 (7)
9.99%

2.9 %  886,172 0 * %

Title 19 Promis 4,347,008 (8) 9.99% 13.5 %  1,860,464 2,486,544 8.1
Jeremy M Sclar 2012 Irrevocable Family Trust 4,401,570 (9) 9.99% 13.5 %  2,790,696 1,610,874 5.3 % 
JAK II LLC 2,423,513 (10) 4.99% 7.8 %  930,232 1,493,281 4.9 %
KPC Venture Capital LLC 2,384,511 (11) 4.99% 7.6 %  930,232 1,454,279 4.8 %
WFI Investments LLC 2,370,041 (12) 4.99% 7.6 %  930,236 1,439,805 4.7
Altium Growth Fund, LP 2,325,580 (13) 4.99% 7.4 %  2,325,580 0 * %
Sphera Global Healthcare Master Fund 1,186,300 (14) 9.99%*** 3.9 %  558,140 628,160 2.1
CVI Investments, Inc. 1,800,000 (15) 9.99% 5.8 %  1,800,000 0 * %
Dicot Holdings 1,199,600 (16) -- 3.9 %  744,184 455,416 1.5 %
Ernest W Moody Revocable Trust 1,005,445 (17) 4.99% 3.3 %  600,000 405,445 1.3 %
Allostery Investment LP 1,129,671 (18) 9.99% 3.6 %  1,116,276 13,395 *
Empery Asset Master, LTD 1,035,728 (19) 9.99% 3.4 %  1,035,728 0 *
Empery Tax Efficient, LP 378,576 (20) 9.99% 1.3 %  378,576 0 *
Empery Tax Efficient III, LP 385,696 (21) 9.99% 1.3 % 385,696 0 *
Bigger Capital Fund 668,464 (22) 4.99% 2.2 % 558,140 110,324 *
District 2 Capital Fund 558,140 (23) 4.99% 1.8 % 558,140 0 *
LTD-III LLC (Nate Snyder) 308,055 (24) 4.99% 1.0 % 186,048 122,007 *
Einodmilip LLC (Shalom Auerbach) 290,541 (25) 4.99% 1.0 % 186,048 104,493 1.0
Other Selling Securityholders 2,699,136 (26) --** 9.0 %  1,907,888 791,248 2.6 %

* Represents less than
1%

** Represents that such investor has a blocker of 4.99% or 9.99%, as applicable. Under the terms of the Pre-Funded Warrants and the Warrants, a Selling Securityholder may not exercise the Pre-
Funded Warrants and the Warrants, to the extent such exercise would cause such Selling Securityholder, together with its affiliates and attribution parties, to beneficially own a number of common
shares which would exceed 4.99% or 9.99%, as applicable, of our common shares following such exercise, excluding for purposes of such determination common shares issuable upon exercise of
the Pre-Funded Warrants and the Warrants, which have not been exercised. Blocker percentages are included in the third column. The percentages in the fourth column do not give effect to such
blockers, or Shareholder Approval, as noted above.

*** 9.99% blocker applies to Common Shares held by Sphera Biotech Master Fund LP and Sphera Global Healthcare Master Fund,
collectively.

(1) Consists of (i) 2,803,738 Common Shares underlying Pre-Funded Warrants, (ii) 2,803,738 Common Shares underlying Tranche A Warrants, (iii) 2,803,738 Common Shares underlying Tranche B
Warrants and (iv) 2,803,738 Common Shares underlying Tranche C Warrants. The securities are directly held by Armistice Capital Master Fund Ltd., a Cayman Islands exempted company (the
“Master Fund”), and may be deemed to be beneficially owned by: (i) Armistice Capital, LLC (“Armistice Capital”), as the investment manager of the Master Fund; and (ii) Steven Boyd, as the
Managing Member of Armistice Capital. The warrants are subject to a beneficial ownership limitation of 4.99%, which such limitation restricts the Selling Stockholder from exercising that portion
of the warrants that would result in the Selling Stockholder and its affiliates owning, after exercise, a number of shares of common stock in excess of the beneficial ownership limitation. The address
of Armistice Capital Master Fund Ltd. is c/o Armistice Capital, LLC, 510 Madison Avenue, 7th Floor, New York, NY 10022.

(2) Consists of (i) 533,023 Common Shares, (ii) 884,823 Common Shares previously acquired, (iii) 1,100,000 Common Shares underlying Pre-Funded Warrants, (iv) 1,633,023 Common Shares
underlying Tranche A Warrants, (v) 1,633,023 Common Shares underlying Tranche B Warrants, (vi) 1,633,023 Common Shares underlying Tranche C Warrants, (vii) 174,759 Common Shares
underlying pre-funded warrants previously acquired, and (viii) 1,066,674 Common Shares underlying warrants previously acquired. Mr. Fan Yu is the sole shareholder of ABG Management Ltd., 
which is the sole member of Ally Bridge Group (NY) LLC, which manages investments of Ally Bridge MedAlpha Master Fund L.P. (“MedAlpha”). As such, each of the foregoing entities and Mr. 
Fan Yu may be deemed to share beneficial ownership of the shares held by MedAlpha. Each of them disclaims any such beneficial ownership.  The address of MedAlpha is c/o Ally Bridge Group 
(NY) LLC 430 Park Avenue 12th Floor, New York, NY 10022.

(3) Consists of (i) 930,233 Common Shares, (ii) 1,463,830 Common Shares previously acquired (iii) 930,233 Common Shares underlying Tranche A Warrants, (iv) 930,233 Common Shares underlying
Tranche B Warrants, (v) 930,233 Common Shares underlying Tranche C Warrants, and (vi) 1,163,830 Common Shares underlying warrants previously acquired. Jonathan Shafmaster has voting and
dispositive power over the securities held by SHAF QIC LLC. The address of SHAF QIC LLC is 158 Shattuck Way Newington NH 03801.

(4) Consists of (i) 558,139 Common Shares, (ii) 975,803 Common Shares previously acquired (iii) 558,139 Common Shares underlying Tranche A Warrants, (iv) 558,139 Common Shares Underlying
Tranche B Warrants, (v) 558,139 Common Shares Underlying Tranche C Warrants, (vi) 295,187 Common Shares underlying
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pre-funded warrants previously acquired, and (vii) 1,756,889 Common Shares underlying warrants previously acquired. Sphera Global Healthcare Management LP has voting and dispositive power
over the securities held by Sphera Global Healthcare Master Fund and Sphera Biotech Master Fund, L.P. The address of Sphera Global Healthcare Management LP is 4 Yitzhak Sade, Building A,
29th Floor, Tel Aviv 6777520, Israel.

(5) Consists of (i) 1,540,466 Common Shares, (ii) 257,943 Common Shares underlying Pre-Funded Warrants, (iii) 1,798,409 Common Shares underlying Tranche A Warrants, (iv) 1,798,409 Common
Shares underlying Tranche B Warrants, and (v) 1,798,409 Common Shares underlying Tranche C Warrants. Great Point Partners, LLC, or Great Point, is the investment manager of Biomedical
Value Fund, L.P., and by virtue of such status may be deemed to be the beneficial owner of the securities held by the Great Point Funds. Each of Dr. Jeffrey R. Jay, M.D., as Senior Managing
Member of Great Point, and Mr. Ortav Yehudai, as Managing Director of Great Point, has voting and investment power with respect to securities held by the Great Point Funds, and therefore may
be deemed to be the beneficial owner of the securities held by the Great Point Funds. Notwithstanding the above, Great Point, Dr. Jay and Mr. Yehudai disclaim beneficial ownership of the securities
held by the Great Point Funds except to the extent of their respective pecuniary interests. The address of the Great Point Funds is 165 Mason Street, 3rd Floor, Greenwich, CT 06830.

(6) Consists of (i) 1,060,465 Common Shares, (ii) 177,570 Common Shares underlying Pre-Funded Warrants, (iii) 1,238,035 Common Shares underlying Tranche A Warrants, (iv) 1,238,035 Common
Shares underlying Tranche B Warrants, and (v) 1,238,035 Common Shares underlying Tranche C Warrants. Great Point is the investment manager of Biomedical Offshore Value Fund Ltd., and by
virtue of such status may be deemed to be the beneficial owner of the securities held by the Great Point Funds. Each of Dr. Jeffrey R. Jay, M.D., as Senior Managing Member of Great Point, and
Mr. Ortav Yehudai, as Managing Director of Great Point, has voting and investment power with respect to securities held by the Great Point Funds, and therefore may be deemed to be the beneficial
owner of the securities held by the Great Point Funds. Notwithstanding the above, Great Point, Dr. Jay and Mr. Yehudai disclaim beneficial ownership of the securities held by the Great Point Funds
except to the extent of their respective pecuniary interests. The address of the Great Point Funds is 165 Mason Street, 3rd Floor, Greenwich, CT 06830.

(7) Consists of (i) 189,767 Common Shares, (ii) 31,776 Common Shares underlying Pre-Funded Warrants, (iii) 221,543 Common Shares underlying Tranche A Warrants, (iv) 221,543 Common Shares
underlying Tranche B Warrants, and (v) 221,543 Common Shares underlying Tranche C Warrants. Great Point is the sub-advisor to Cheyne Select Master Fund ICAV – Cheyne Global Equity Fund
(“CGEF”), and by virtue of such status may be deemed to be the beneficial owner of the securities held by the Great Point Funds. Each of Dr. Jeffrey R. Jay, M.D., as Senior Managing Member of
Great Point, and Mr. Ortav Yehudai, as Managing Director of Great Point, has voting and investment power with respect to securities held by the Great Point Funds, and therefore may be deemed to
be the beneficial owner of the securities held by the Great Point Funds. Notwithstanding the above, Great Point, Dr. Jay and Mr. Yehudai disclaim beneficial ownership of the securities held by the
Great Point Funds except to the extent of their respective pecuniary interests. The address of the Great Point Funds is 165 Mason Street, 3rd Floor, Greenwich, CT 06830.

(8) Consists of (i) 465,116 Common Shares, (ii) 1,610,513 Common Shares previously acquired, (iii) 465,116 Common Shares underlying Tranche A Warrants, (iv) 465,116 Common Shares
underlying Tranche B Warrants, (v) 465,116 Common Shares underlying Tranche C Warrants, and (vi) 876,031 Common Shares underlying warrants previously acquired. Michael Gordon has
voting and dispositive power over the securities held by Title 19 Promis. The address of Title 19 Promis is c/o Trove, 40 Broad Street, Boston, MA 02109.

(9) Consists of (i) 697,674 Common Shares, (ii) 919,763 Common Shares previously acquired, (iii) 697,674 Common Shares underlying Tranche A Warrants, (iv) 697,674 Common Shares underlying
Tranche B Warrants, (v) 697,674 Common Shares underlying Tranche C Warrants, and (vi) 691,111 Common Shares underlying warrants previously acquired. Jeremy M. Sclar has voting and
dispositive power over the securities held by the Jeremy M. Sclar 2012 Irrevocable Family Trust. The address of Jeremy Sclar is 33 Boylston Street, Suite 3000, Chestnut Hill, MA 02467.

(10) Consists of (i) 232,558 Common Shares, (ii) 845,408 Common Shares previously acquired (iii) 232,558 Common Shares underlying Tranche A Warrants, (iv) 232,558 Common Shares underlying
Tranche B Warrants, (v) 232,558 Common Shares underlying Tranche C Warrants, (vi) 62,389 Common Shares underlying pre-funded warrants previously acquired, and (vii) 585,484 Common
Shares underlying warrants previously acquired. Jonathan Kraft has voting and dispositive power over the securities held by JAK II LLC. The address of JAK II LLC is C/O The Kraft Group, One
Patriot Place, Foxborough, MA 02035.

(11) Consists of (i) 232,558 Common Shares, (ii) 809,766 Common Shares previously acquired (iii) 232,558 Common Shares underlying Tranche A Warrants, (iv) 232,558 Common Shares underlying
Tranche B Warrants, (v) 232,558 Common Shares underlying Tranche C Warrants, (vi) 62,389 Common Shares underlying pre-funded warrants previously acquired, and (vii) 582,124 Common
Shares underlying warrants previously acquired. Robert Kraft has voting and dispositive power over the securities held by KPC Venture Capital LLC. The address of KPC Venture Capital LLC is
C/O The Kraft Group, One Patriot Place, Foxborough, MA 02035.

(12) Consists of (i) 232,559 Common Shares, (ii) 831,935 Common Shares previously acquired (iii) 232,559 Common Shares underlying Tranche A Warrants, (iv) 232,559 Common Shares underlying
Tranche B Warrants, (v) 232,559 Common Shares underlying Tranche C Warrants, and (vi) 607,870 Common Shares underlying warrants previously acquired. David Welch has voting and
dispositive power over the securities held by WFI Investments LLC. The address of WFI Investments, LLC is 217 Camino Al Lago, Atherton, CA 94027.

(13) Consists of (i) 581,395 Common Shares, (ii) 581,395 Common Shares underlying Tranche A Warrants, (iii) 581,395 Common Shares underlying Tranche B Warrants, and (iv) 581,395 Common
Shares Underlying Tranche C Warrants. Altium Capital Management, LP, the investment manager of Altium Growth Fund, LP, has voting and investment power over these securities. Jacob Gottlieb
is the managing member of Altium Capital Growth GP, LLC, which is the general partner of Altium Growth Fund, LP. Each of Altium Growth Fund, LP and Jacob Gottlieb disclaims beneficial
ownership over these securities. The principal address of Altium Capital Management, LP is 152 West 57th Street, 20th Floor, New York, NY 10019.

(14) Consists of (i) 139,535 Common Shares, (ii) 255,820 Common Shares previously acquired, (iii) 139,535 Common Shares underlying Tranche A Warrants, (iv) 139,535 Common Shares underlying
Tranche B Warrants, (v) 139,535 Common Shares Underlying Tranche C Warrants, and (vi) 372,340 Common Shares underlying warrants previously acquired. Sphera Global Healthcare
Management LP has voting and dispositive power over the securities held by Sphera Global Healthcare Master Fund and Sphera Biotech Master Fund, L.P. The address of Sphera Global Healthcare
Management LP is 4 Yitzhak Sade, Building A, 29th Floor, Tel Aviv 6777520, Israel.

(15) Consists of (i) 450,000 Common Shares, (ii) 450,000 Common Shares underlying Tranche A Warrants, (iii) 450,000 Common Shares underlying Tranche B Warrants, and (iv) 450,000 Common
Shares Underlying Tranche C Warrants. Heights Capital Management, Inc., the authorized agent of CVI Investments, Inc. (“CVI”), has discretionary authority to vote and dispose of the shares held
by CVI and may be deemed to be the beneficial owner of these shares. Martin Kobinger, in his capacity as Investment Manager of Heights Capital Management, Inc., may also be deemed to have
investment discretion and voting power over the shares held by CVI. Mr. Kobinger disclaims any such beneficial ownership of the securities. The mailing address of CVI Investments, Inc. is C/O
Heights Capital Management, Inc., 101 California Street, Suite 3250, San Francisco, California 94111.

(16) Consists of (i) 186,046 Common Shares, (ii) 222,637 Common Shares previously acquired (iii) 186,046 Common Shares underlying Tranche A Warrants, (iv) 186,046 Common Shares underlying
Tranche B Warrants, (v) 186,046 Common Shares Underlying Tranche C Warrants, and (vi) 232,779 Common Shares underlying warrants previously acquired. William Lambert has voting and
dispositive power over the securities held by Dicot Holdings Ltd. The address of Dicot Holdings Ltd. is 483 Russell Hill Rd, Toronto ON M5P2S8.

(17) Consists of (i) 150,000 Common Shares, (ii) 229,403 Common Shares previously acquired (iii) 150,000 Common Shares Underlying Tranche A Warrants, (iv) 150,000 Common Shares Underlying
Tranche B Warrants, (v) 150,000 Common Shares Underlying Tranche C Warrants, and (vi) 176,042 Common Shares
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underlying warrants previously acquired. Ernest W Moody as Trustee has voting and dispositive power over the securities held by Ernest W Moody Revocable Trust. The address of the Ernest W
Moody Revocable Trust is 2116 Redbird Drive, Las Vegas, Nevada 89134.

(18) Consists of (i) 279,069 Common Shares underlying Pre-Funded Warrants, (ii) 279,069 Common Shares underlying Tranche A Warrants, (iii) 279,069 Common Shares underlying Tranche B
Warrants, and (iv) 279,069 Common Shares Underlying Tranche C Warrants. David Modest and Christopher Staral are Principals of Allostery Investments LP and may be deemed to have shared
voting and investment power of the securities held by Allostery Investments LP. Mr. Modest and Mr. Staral each disclaim any beneficial ownership of these securities. The selling stockholder’s
address is c/o Maples Corporate Services Limited, P.O. Box 309 Ugland House, Grand Cayman KY1-1104 Cayman Islands.

(19) Consists of (i) 258,932 Common Shares, (ii) 258,932 Common Shares underlying Tranche A Warrants, (iii) 258,932 Common Shares underlying Tranche B Warrants , and (iv) 258,932 Common
Shares Underlying Tranche C Warrants. Empery Asset Management, LP, the authorized agent of Empery Asset Master Ltd (“EAM”) has discretionary authority to vote and dispose of the shares
held by EAM and may be deemed to be the beneficial owner of these shares. Martin Hoe and Ryan Lane, in their capacity as investment managers of Empery Asset Management LP, may also be
deemed to have investment discretion and voting power over the shares held by EAM. EAM, Mr. Hoe and Mr. Lane each disclaim any beneficial ownership of these shares. The address of EAM is
c/o Empery Asset Management, LP, One Rockefeller Plaza, Suite 1205, New York, NY 11530.

(20) Consists of (i) 94,644 Common Shares, (ii) 94,644 Common Shares underlying Tranche A Warrants, (iii) 94,644 Common Shares underlying Tranche B Warrants, and (iv) 94,644 Common Shares
Underlying Tranche C Warrants. Empery Asset Management, LP, the authorized agent of Empery Tax Efficient, LP (“ETE”) has discretionary authority to vote and dispose of the shares held by
ETE and may be deemed to be the beneficial owner of these shares. Martin Hoe and Ryan Lane, in their capacity as investment managers of Empery Asset Management LP, may also be deemed to
have investment discretion and voting power over the shares held by ETE. ETE, Mr. Hoe and Mr. Lane each disclaim any beneficial ownership of these shares. The address of ETE is c/o Empery
Asset Management, LP, One Rockefeller Plaza, Suite 1205, New York, NY 11530.

(21) Consists of (i) 96,424 Common Shares,  (ii) 96,424 Common Shares underlying Tranche A Warrants, (iii) 96,424 Common Shares underlying Tranche B Warrants , and (iv) 96,424 Common Shares 
Underlying Tranche C Warrants. Empery Asset Management, LP, the authorized agent of Empery Tax Efficient III, LP (“ETE III”) has discretionary authority to vote and dispose of the shares held
by ETE III and may be deemed to be the beneficial owner of these shares. Martin Hoe and Ryan Lane, in their capacity as investment managers of Empery Asset Management LP, may also be
deemed to have investment discretion and voting power over the shares held by ETE III. ETE III, Mr. Hoe and Mr. Lane each disclaim any beneficial ownership of these shares. The address of ETE
III is c/o Empery Asset Management, LP, One Rockefeller Plaza, Suite 1205, New York, NY 11530.

(22) Consists of (i) 139,535 Common Shares, (ii) 110,324 Common Shares previously acquired, (iii) 139,535 Common Shares underlying Tranche A Warrants, (iv) 139,535 Common Shares underlying
Tranche B Warrants, and (v) 139,535 Common Shares Underlying Tranche C Warrants. Michael Bigger, Managing Member of Bigger Capital Fund, LP (“BCF”), may be deemed to have voting and
investment power with respect to the securities held by BCF. The mailing address of BCF is 11434 Glowing Sunset, Las Vegas, Nevada 89135.

(23) Consists of (i) 139,535 Common Shares, (ii) 139,535 Common Shares underlying Tranche A Warrants, (iii) 139,535 Common Shares underlying Tranche B Warrants and (iv) 139,535 Common
Shares underlying Tranche C Warrants. Michael Bigger, Managing Member of Bigger Capital Fund, LP (“BCF”), may be deemed to have voting and investment power with respect to the securities
held by BCF. The mailing address of BCF is 11700 W Charleston Blvd 170-659, Las Vegas, Nevada 89135.

(24) Consists of (i) 46,512 Common Shares, (ii) 66,212 Common Shares previously acquired, (ii) 55,795 Common Shares underlying warrants previously acquired, (iii) 46,512 Common Shares
underlying Tranche A Warrants, (iii) 46,512 Common Shares underlying Tranche B Warrants and (iv) 46,512 Common Shares underlying Tranche C Warrants. Nathan Snyder, President of LTD-III
LLC, may be deemed to have voting and investment power with respect to the securities held by LTD-III LLC. The mailing address of LTD-III LLC is 300 South Glenroy Avenue, Los Angeles,
California 90049.

(25) Consists of (i) 46,512 Common Shares, (ii) 103,191 Common Shares previously acquired, (ii) 1,302 Common Shares underlying warrants previously acquired, (iii) 46,512 Common Shares
underlying Tranche A Warrants, (iii) 46,512 Common Shares underlying Tranche B Warrants and (iv) 46,512 Common Shares underlying Tranche C Warrants. Shalom Auerbach, Sole Member of
Einodmilip LLC, may be deemed to have voting and investment power with respect to the securities held by Einodmilip LLC. The mailing address of Einodmilip LLC is 10 W 37th Street, Room 602,
New York, New York 10018.

(1) Other Selling Securityholders include those entities and individuals which beneficially own less than 1% of Common Shares prior to the Offering. Collectively these consists of (i) 668,040 Common
Shares, (ii) 504,030 Common Shares previously acquired, (iii) 668,040 Common Shares underlying Tranche A Warrants, (iv) 668,040 Common Shares underlying Tranche B Warrants, (v) 668,040
Common Shares underlying Tranche C Warrants and (vi) 287,218 Common Shares underlying warrants previously acquired. Other selling securityholders include: Doug Valentine, Clayton Struve,
Dyke Rogers, Norton Capital LLC (Rob Norton), Guillermo Jasson, Deschutes I LP (Bob Levitt), Roger Kotch, Rohlinger Family Living Trust (George Roehlinger), Carl Womack, David Korpach,
Carolyn Korpach. MP&D Enterprises LLC (Bernstein family), Shayna Rivka Ehrman, Alexander Berger, Menachem Krinsky, Gerald A Tomsic 1995 Trust, Stephen R. Mut, Daniel Baum, Kenneth
Ingber, Allan Rothstein, Gourmet Kosher Mgmt Inc (Mark Hayes), Peter Hegel, Gary Floyd.
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PLAN OF DISTRIBUTION 

We are registering 56,514,784 of our common shares, which consist of (i) 9,757,669 common shares; (ii) 14,128,696 common shares
issuable upon exercise of the Tranche A Warrants; (iii) 14,128,696 common shares issuable upon exercise of the Tranche B Warrants; (iv)
14,128,696 common shares issuable upon exercise of the Tranche C Warrants; (ii) 4,371,027 common shares underlying the Pre-Funded
Warrants issued by us in a private placement to the Selling Securityholders that are party to the Unit Purchase Agreement to permit the
resale of these Securities by the holders of such Securities from time to time after the date of this prospectus. We will not receive any of the
proceeds from the sale by the Selling Securityholders of the Securities. We will bear all fees and expenses incident to our obligation to
register the Securities.

The Selling Securityholders may sell all or a portion of the Securities beneficially owned by them and offered hereby from time to time
directly or through one or more underwriters, broker-dealers or agents. If the Securities are sold through underwriters or broker-dealers, the
Selling Securityholders will be responsible for underwriting discounts or commissions or agent’s commissions. The Securities may be sold
in one or more transactions at fixed prices, at prevailing market prices at the time of the sale, at varying prices determined at the time of
sale, or at negotiated prices. The Selling Securityholders will act independently of us in making decisions with respect to the timing, manner
and size of each sale. These sales may be effected in transactions, which may involve crosses or block transactions:

● on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;

● in the over-the-counter market;

● in transactions otherwise than on these exchanges or systems or in the over-the-counter market;

● through the writing of options, whether such options are listed on an options exchange or otherwise;

● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

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

● purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

● an exchange distribution in accordance with the rules of the applicable exchange;

● privately negotiated transactions;

● short sales;

● through the distribution of the common shares by any Selling Securityholders to its partners, members or shareholders;

● through one or more underwritten offerings on a firm commitment or best efforts basis;

● sales pursuant to Rule 144;

● broker-dealers may agree with the Selling Securityholders to sell a specified number of such shares at a stipulated price per share;

● a combination of any such methods of sale; and

● any other method permitted pursuant to applicable law.

If the Selling Securityholders effect such transactions by selling common shares to or through underwriters, broker-dealers or agents,
such underwriters, broker-dealers or agents may receive commissions in the form of discounts,
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concessions or commissions from the Selling Securityholders or commissions from purchasers of the common shares for whom they may
act as agent or to whom they may sell as principal (which discounts, concessions or commissions as to particular underwriters, broker-
dealers or agents may be in excess of those customary in the types of transactions involved). In connection with sales of the common shares
or otherwise, the Selling Securityholders may enter into hedging transactions with broker-dealers, which may in turn engage in short sales
of the common shares in the course of hedging in positions they assume. The Selling Securityholders may also sell common shares short
and deliver common shares covered by this prospectus to close out short positions and to return borrowed shares in connection with such
short sales. The Selling Securityholders may also loan or pledge common shares to broker-dealers that in turn may sell such shares.

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

The Selling Securityholders and any broker-dealer participating in the distribution of the common shares may be deemed to be
“underwriters” within the meaning of the Securities Act, and any commission paid, or any discounts or concessions allowed to, any such
broker-dealer may be deemed to be underwriting commissions or discounts under the Securities Act. At the time a particular offering of the
common shares is made, a prospectus supplement, if required, will be distributed which will set forth the aggregate amount of common
shares being offered and the terms of the offering, including the name or names of any broker-dealers or agents, any discounts, commissions
and other terms constituting compensation from the Selling Securityholders and any discounts, commissions or concessions allowed or
reallowed or paid to broker-dealers. The Selling Securityholders may indemnify any broker-dealer that participates in transactions
involving the sale of the common shares against certain liabilities, including liabilities arising under the Securities Act.

Under the securities laws of some states, the Securities may be sold in such states only through registered or licensed brokers or dealers.
In addition, in some states the common shares may not be sold unless such shares have been registered or qualified for sale in such state or
an exemption from registration or qualification is available and is complied with.

There can be no assurance that any Selling Securityholder will sell any or all of the common shares registered pursuant to the
Registration Statement of which this prospectus forms a part.

The Selling Securityholders and any other person participating in such distribution will be subject to applicable provisions of the
Exchange Act and the rules and regulations thereunder, including, without limitation, Regulation M of the Exchange Act, which may limit
the timing of purchases and sales of any of the common shares by the Selling Securityholders and any other participating person.
Regulation M may also restrict the ability of any person engaged in the distribution of the common shares to engage in market-making
activities with respect to the common shares. All of the foregoing may affect the marketability of the common shares and the ability of any
person or entity to engage in market-making activities with respect to the common shares.

We will pay all expenses of the registration of the Securities pursuant to the Registration Statement to which this prospectus forms a
part; provided, however, that a Selling Securityholder will pay all underwriting discounts and selling commissions, if any. We will
indemnify the Selling Securityholders against liabilities, including some liabilities under the Securities Act, in accordance with any
registration rights agreement entered into between us and a Selling Securityholder, or the Selling Securityholders will be entitled to
contribution. We may be indemnified by the Selling Securityholders against civil liabilities, including liabilities under the Securities Act,
that may arise from any written information furnished to us by the Selling Securityholders specifically for use in this prospectus, in
accordance with any registration rights agreement entered into between us and a Selling Securityholder, or we may be entitled to
contribution.

Once sold under the Registration Statement of which this prospectus forms a part, the Securities will be freely tradable in the hands of
persons other than our affiliates.
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LEGAL MATTERS 

The validity of the Securities offered hereby will be passed upon for us by McMillan LLP. Any underwriters or agents will be advised
about other issues relating to the offering by counsel to be named in the applicable prospectus supplement.

EXPERTS 

Our consolidated financial statements as of December 31, 2023 and 2022 and for each of the years then ended, incorporated by
reference in this prospectus, have been audited by Baker Tilly US, LLP, an independent registered public accounting firm, as set forth in
the report thereon, and is incorporated by reference in reliance upon such report given on the authority of such firm as experts in accounting
and auditing. The report on the consolidated financial statements contains an explanatory paragraph regarding the Company’s ability to
continue as a going concern.

ENFORCEMENT OF JUDGMENTS 

We are incorporated under the laws of the Province of Ontario. Some of our directors and officers, and some of the experts named in
this prospectus, are residents of Canada or otherwise reside outside of the United States, and all or a substantial portion of their assets, and
all or a substantial portion of our assets, are located outside of the United States. We have appointed an agent for service of process in the
United States, but it may be difficult for shareholders who reside in the United States to effect service within the United States upon those
directors, officers and experts who are not residents of the United States. It may also be difficult for shareholders who reside in the United
States to realize in the United States upon judgments of courts of the United States predicated upon our civil liability and the civil liability
of our directors, officers and experts under the United States federal securities laws. There can be no assurance that U.S. investors will be
able to enforce against us, members of our Board, officers or certain experts named herein who are residents of Canada or other countries
outside the United States, any judgments in civil and commercial matters, including judgments under the federal securities laws. There is
uncertainty with respect to whether a Canadian court would take jurisdiction on a matter of liability predicated solely upon U.S. federal
securities laws, and uncertainty with respect to whether a Canadian court would recognize or enforce a foreign judgment on liabilities
predicated upon the securities laws of the United States.
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PROMIS NEUROSCIENCES INC.
56,514,784 Common Shares

August 29, 2024
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following is a statement of estimated expenses payable by the registrant in connection with the offering described in this
registration statement. All amounts are estimates except the SEC registration fee.

SEC expenses     $ 10,845
Accounting fees and expenses 15,000
Legal fees and expenses 50,000
Miscellaneous 5,000
Total $ 80,845

Discounts, concessions, commissions and similar selling expenses attributable to the sale of Securities covered by this prospectus will
be borne by the Selling Securityholders.

Item 15. Indemnification of Directors and Officers.

Under the OBCA, the Company may indemnify its current or former directors or officers or another individual who acts or acted at its
request as a director or officer, or an individual acting in a similar capacity, of another entity, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal,
administrative, investigative or other proceeding in which the individual is involved because of his or her association with the Company or
another entity. The OBCA also provides that the Company may advance money to a director, officer or other individual for costs, charges
and expenses reasonably incurred in connection with such a proceeding; provided that such individual shall repay the money if the
individual does not fulfill the conditions described below.

However, indemnification is prohibited under the OBCA unless the individual:

● acted honestly and in good faith with a view to the Company’s best interests, or the best interests of the other entity for which the
individual acted as director or officer or in a similar capacity at the Company’s request; and

● if the matter is a criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had
reasonable grounds for believing that his or her conduct was lawful.

The Company’s by-laws provide it may indemnify, subject to the OBCA, each of its current directors or officers or former directors or
officers of the Company or of a corporation of which the Company is or was a shareholder or creditor and the heirs and legal
representatives of any such person against all costs, charges and expenses, including an amount paid to settle an action or satisfy a
judgment, reasonably incurred by him or them in respect of any civil, criminal or administrative action or proceeding to which he is or they
are made a party by reason of his being or having been a director or officer of the Company or a director or officer of such corporation,
including any action brought by the Company or any such corporation.

The Company maintains insurance policies relating to certain liabilities that its directors and officers may incur in such capacity.
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Item 16. Exhibits.

Exhibit No.     Description of Exhibit
3.1 Articles (incorporated herein by reference to Exhibit 3.1 to ProMIS’ Form 10 Registration Statement filed June 22,

2022, as amended).
3.1.1 Certificate of Amendment to the Articles dated July 8, 2015 (incorporated herein by reference to Exhibit 3.1.1 to

ProMIS’ Form 10 Registration Statement filed June 22, 2022, as amended).
3.1.2 Certificate of Amendment to the Articles dated June 17, 2022 (incorporated herein by reference to Exhibit 3.1.2 to

ProMIS’ Form 10 Registration Statement filed June 22, 2022, as amended).
3.1.3 Certificate of Amendment to the Articles dated June 21, 2022 (incorporated herein by reference to Exhibit 3.1.3 to

ProMIS’ Form 10 Registration Statement filed June 22, 2022, as amended).
3.1.4 Articles of Continuance dated June 29, 2023 (incorporated herein by reference to Exhibit 3.1 to ProMIS’ Current

Report on Form 8-K filed July 14, 2023, as amended).
3.1.5 Certificate of Amendment to the Articles dated December 4, 2023. (incorporated by reference to Exhibit 3.1 to the

Registrant’s Current Report on Form 8 - K, filed with the Securities and Exchange Commission on December 8,
2023).

3.2 Amended and Restated By-law No. 1 (incorporated herein by reference to Exhibit 3.2 to ProMIS’ Current Report on
Form 8-K filed July 14, 2023, as amended).

3.2.1 By-law No. 2. (incorporated herein by reference to Exhibit 3.2.1 to ProMIS’ Form 10 Registration Statement filed
June 22, 2022, as amended).

3.2.2 Amended and Restated By-law No. 1. (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on
Form 8-K, filed with the Securities and Exchange Commission on July 14, 2023).

3.2.3 Amended and Restated By-law No. 2. (incorporated by reference to Exhibit 3.3 to the Registrant’s Current Report on
Form 8-K, filed with the Securities and Exchange Commission on July 14, 2023).

4.1 Form of Pre-Funded Warrant (incorporated herein by reference to Exhibit 4.1 to ProMIS’ Current Report on Form 8-
K filed July 26, 2024, as amended).

4.2 Form of Tranche A Warrant (incorporated herein by reference to Exhibit 4.2 to ProMIS’ Current Report on Form 8-K
filed July 26, 2024, as amended).

4.3 Form of Tranche B Warrant (incorporated herein by reference to Exhibit 4.3 to ProMIS’ Current Report on Form 8-K
filed July 26, 2024, as amended).

4.4 Form of Tranche C Warrant (incorporated herein by reference to Exhibit 4.4 to ProMIS’ Current Report on Form 8-K
filed July 26, 2024, as amended).

5.1* Opinion of McMillan LLP.
23.1* Consent of Baker Tilly US, LLP.
23.2 Consent of McMillan LLP (included within Exhibit 5.1 hereto).
24.1 Power of Attorney (included on the signature page to the initial filing of the Registration Statement).
107* Filing Fee Table

* Filed
herewith.

https://www.sec.gov/Archives/edgar/data/1374339/000110465922073200/tm229830d4_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1374339/000110465922073200/tm229830d4_ex3-1d1.htm
https://www.sec.gov/Archives/edgar/data/1374339/000110465922073200/tm229830d4_ex3-1d2.htm
https://www.sec.gov/Archives/edgar/data/1374339/000110465922076352/tm229830d7_ex3-1d3.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837023011879/pmn-20230713xex3d1.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837023019700/pmn-20231204xex3d1.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837023011879/pmn-20230713xex3d2.htm
https://www.sec.gov/Archives/edgar/data/1374339/000110465922073200/tm229830d4_ex3-2d1.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837023011879/pmn-20230713xex3d2.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837023011879/pmn-20230713xex3d3.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837024010224/pmn-20240726xex4d1.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837024010224/pmn-20240726xex4d2.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837024010224/pmn-20240726xex4d3.htm
https://www.sec.gov/Archives/edgar/data/1374339/000155837024010224/pmn-20240726xex4d4.htm
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Item 17. Undertakings.

(a) The undersigned registrant hereby
undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

i. To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

ii. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and

iii. To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i), (a)(1)(ii)
and (a)(1)(iii) of this section do not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange
Act of 1934 that are incorporated by reference in the registration statement or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment 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.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

i. Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement
as of the date the filed prospectus was deemed part of and included in the registration statement; and

ii. Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in
reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter,
such date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to
which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made
in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior
to such effective date.
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(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

i. Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;

iii. The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

iv. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) 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.

(h) 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 Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities 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 Securities Act and will be governed by the final adjudication of such
issue.

(j) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to
act under subsection (a) of Section 310 of the Trust Indenture Act, or the Act, in accordance with the rules and regulations prescribed by the
SEC under section 305(b)(2) of the Act.
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SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets
all requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in Cambridge, Massachusetts, on August 29, 2024.

PROMIS NEUROSCIENCES INC.

By: /s/ Neil Warma
Name: Neil Warma
Title: Interim Chief Executive Officer

Each person whose signature appears below constitutes and appoints each of Neil Warma and Max Milbury, acting alone or together
with another attorney-in-fact, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for
such person and in his or her name, place and stead, in any and all capacities, to sign any or all further amendments (including post-
effective amendments) 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 attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents
and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
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Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date

By: /s/ Neil Warma Director and Interim Chief Executive Officer
Neil Warma (Principal Executive Officer) August 29, 2024

By: /s/ Daniel Geffken Chief Financial Officer
Daniel Geffken (Principal Financial Officer) August 29, 2024

By: /s/ Max A. Milbury Senior Director of Finance
Max A. Milbury (Principal Accounting Officer) August 29, 2024

By: /s/ Eugene Williams
Eugene Williams Chairman August 29, 2024

By: /s/ Maggie Shafmaster
Maggie Shafmaster Lead Independent Director August 29, 2024

By: /s/ Neil Cashman
Neil Cashman, M.D. Director August 29, 2024

By: /s/ William Wyman
William Wyman Director August 29, 2024

By: /s/ Patrick Kirwin
Patrick Kirwin Director August 29, 2024

By: /s/ Josh Mandel-Brehm
Josh Mandel-Brehm Director August 29, 2024



Exhibit 5.1

Our File No.: 58123V-300405
Date: August 29, 2024

ProMIS Neurosciences Inc.
Suite 200, 1920 Yonge Street
Toronto, Ontario
M4S 3E2

Attention: Board of Directors

Re: ProMIS Neurosciences Inc.

Resale Registration Statement on Form S-3

We have acted as Ontario legal counsel to ProMIS Neurosciences Inc. (the “Corporation”) with respect to certain legal matters in connection with the
registration statement on Form S-3 filed on the date hereof (the “Registration Statement”) with the Securities and Exchange Commission (the
“Commission”), pursuant to the U.S Securities Act of 1933, as amended (the “Securities Act”), relating to the registration by the Corporation under the
Securities Act of the resale from time to time by the selling shareholders identified in the Registration Statement (the “Selling Securityholders”) of an
aggregate of 56,514,784 common shares, no par value (the “Common Shares”), of the Corporation comprised of:

(a) 9,757,669 Common Shares (the “Unit Shares”) that partially comprise 9,757,669 common share units (the “Common Share Units”)
issued pursuant to the unit purchase agreement entered into between the Corporation and Selling Securityholders, dated July 26, 2024 (the
“Purchase Agreement”), in connection with a private placement offering (the “Private Placement”), at a price of US$2.15 per Common
Share Unit;

(b) 9,757,669 Common Shares (the “Tranche A Warrant Shares ”) issuable immediately upon the exercise of 9,757,669 tranche A
Common Share purchase warrants (the “Tranche A Warrants”) that partially comprise the Common Share Units, at an exercise price of
US$2.02 per Tranche A Warrant Share issued pursuant to the Purchase Agreement which are exercisable upon Shareholder Approval and
will expire upon the earlier of: (i) 18 months from the date of grant; or (ii) within 60 days of the Tranche A Milestone Event;

(c) 9,757,669 Common Shares (the “Tranche B Warrant Shares”) issuable immediately upon the exercise of 9,757,669 tranche B Common
Share purchase warrants (the “Tranche B Warrants”) that partially comprise the Common Share Units, at an exercise price of US$2.02
per Tranche B Warrant Share which are exercisable upon Shareholder Approval and will expire upon the earlier of: (i) 30 months from
the date of grant; or (ii) within 60 days of the Tranche B Milestone Event;
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(d) 9,757,669 Common Shares (the “Tranche C Warrant Shares” and together with the Tranche A Warrant Shares and the Tranche B
Warrant Shares, the “Warrant Shares”) issuable immediately upon the exercise of 9,757,669 tranche C Common Share purchase
warrants (the “Tranche C Warrants”) that partially comprise the Common Share Units, at an exercise price of US$2.50 per Tranche C
Warrant Share and are exercisable until July 31, 2029;

(e) 4,371,027 Common Shares (the “Pre-funded Warrant Shares”) issuable immediately upon the exercise of 4,371,027 pre-funded
Common Share purchase warrants (the “Pre-Funded Warrants”) that partially comprise 4,371,027 pre-funded units (the “Pre-Funded
Units”) issued pursuant to the Purchase Agreement under the Private Placement at a price of US$2.14 per Pre-Funded Share Unit. Each
Pre-Funded Warrant has an exercise price of US$0.01 and expire when exercised;

(f) 4,371,027 Tranche A Warrant Shares issuable immediately upon the exercise of 4,371,027 Tranche A Warrants that partially comprise
the Pre-Funded Units at an exercise price of US$2.02 per Tranche A Warrant Share issued pursuant to the Purchase Agreement which are
exercisable upon Shareholder Approval and will expire upon the earlier of: (i) 18 months from the date of grant; or (ii) within 60 days of
the Tranche A Milestone Event;

(g) 4,371,027 Tranche B Warrant Shares issuable immediately upon the exercise of 4,371,027 Tranche B Warrants that partially comprise
the Pre-Funded Units at an exercise price of US$2.02 per Tranche B Warrant Share which are exercisable upon Shareholder Approval
and will expire upon the earlier of: (i) 30 months from the date of grant; or (ii) within 60 days of the Tranche B Milestone Event; and

(h) 4,371,027 Tranche C Warrant Shares issuable immediately upon the exercise of 4,371,027 Tranche C Warrants that partially comprise
the Pre-Funded Units that partially comprise the Common Share Units, at an exercise price of US$2.50 per Tranche C Warrant Share and
are exercisable until July 31, 2029.

The Unit Shares, Pre-Funded Warrant Shares and Warrant Shares are being registered pursuant to a Registration Rights Agreement, dated July 26, 2024,
entered into between the Corporation and Selling Securityholders (the “Registration Rights Agreement”), pursuant to which the Corporation is required to
prepare and file a registration statement with the Commission under the Securities Act, covering the resale of the Unit Shares, Pre-Funded Warrant Shares
and Warrant Shares issued to Selling Securityholders under the Purchase Agreement.

All capitalized terms not defined in this Opinion have the meaning attributable to them in the Registration Statement.

Scope of Review and Reliances

For the purpose of rendering our opinions expressed below, we have examined and relied upon the following documents:

(a) the form of Purchase
Agreement;
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(b) the Registration Rights
Agreement;

(c) the Registration Statement and the exhibits
thereto;

(d) the articles and bylaws of the Corporation in effect as of the date hereof (the “Constating
Documents”);

(e) the forms of certificates representing the: (i) Tranche A Warrants (the “Tranche A Warrant Certificate ”); (ii) the Tranche B Warrants
(the “Tranche B Warrant Certificate”); (iii) the Tranche C Warrants (the “Tranche C Warrant Certificate”); and the (iv) Pre-Funded
Warrants (the “Pre-Funded Warrant Certificate”;

(f) a certificate of the Chief Executive Officer of the Corporation as to certain factual matters relating to the Private Placement dated the date
hereof (the “Officer’s Certificate”); and

(g) such other documents as we have deemed
relevant.

We have relied exclusively upon the certificates, documents and records referred to above with respect to the accuracy of the factual matters contained
therein and we have not performed any independent investigation or verification of such factual matters.

We have considered such questions of law, made such investigations and examined and relied upon such originals, facsimiles or copies, certified or
otherwise identified to our satisfaction, of such additional public and corporate records, records of corporate proceedings, certificates and other documents
as we have considered relevant or necessary in order to render our opinions expressed herein.

Our opinion expressed herein is subject in all respects to the following assumptions, limitations and qualifications:

(a) We are solicitors qualified to practice law in the Province of Ontario. The opinion is limited to the laws of the Province of Ontario,
including all applicable provisions of the Business Corporations Act (Ontario) (the “OBCA”) and the federal laws of Canada applicable
in Ontario, in each case as in effect on the date hereof. We have not considered, and have not expressed any opinion with regard to, or as
to the effect of, any other law, rule or regulation, state or federal, applicable to the Corporation. In particular, we express no opinion as to
United States federal securities laws. We have no responsibility and assume no responsibility to advise you of any changes to applicable
laws or any changes involving the Company after the date hereof;

(b) We have assumed: (i) the genuineness of all signatures on documents examined by us, including electronic signatures; (ii) the legal
capacity of the officers of the Corporation; (iii) the authenticity of all documents submitted to us as originals; (iv) the conformity to
authentic originals of all documents submitted to us as certified, conformed, photostatic or other copies; and (v) that the documents, in
the forms submitted to us for our review, have not been and will not be altered or amended in any respect;

(c) We have assumed that each of the statements made and certified in the Officer’s Certificate was true and correct when
made;
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(d) We have assumed at the time of issuance of any Warrant Shares or Pre-Funded Warrant Shares the Corporation will validly exist under
the OBCA and will have the necessary corporate power for such issuance; and

(e) We have assumed at the time of issuance of any Warrant Shares or Pre-Funded Warrant Shares, the Constating Documents are in full
force and effect and have not been amended, restated, supplemented or otherwise altered in such a matter to prohibit such issuance and
there has been no authorization of any such amendment, restatement, supplement or other alteration, in either case since the date hereof.

Opinions

Based and relying on the foregoing, we are of the opinion that:

1. The 9,757,669 Unit Shares have been duly and validly issued as fully paid and non- assessable Common Shares in the capital of the
Corporation.

2. The issuance of the 14,128,696 Class A Warrant Shares upon due exercise of the Class A Warrants have been duly authorized by the Corporation
and upon exercise of such Class A Warrants in accordance with the terms of the Class A Warrant Certificates, including full payment of the
exercise price per Class A Warrant Share purchased, the Class A Warrant Shares will be duly and validly issued as fully paid and non-assessable
Common Shares in the capital of the Corporation.

3. The issuance of the 14,128,696 Class B Warrant Shares upon due exercise of the Class B Warrants have been duly authorized by the Corporation
and upon exercise of such Class B Warrants in accordance with the terms of the Class B Warrant Certificates, including full payment of the
exercise price per Class B Warrant Share purchased, the Class B Warrant Shares will be duly and validly issued as fully paid and non-assessable
Common Shares in the capital of the Corporation.

4. The issuance of the 14,128,696 Class C Warrant Shares upon due exercise of the Class C Warrants have been duly authorized by the Corporation
and upon exercise of such Class C Warrants in accordance with the terms of the Class C Warrant Certificates, including full payment of the
exercise price per Class C Warrant Share purchased, the Class C Warrant Shares will be duly and validly issued as fully paid and non-assessable
Common Shares in the capital of the Corporation.

5. The issuance of the 4,371,027 Pre-Funded Warrant Shares upon due exercise of the Pre-Funded Warrants have been duly authorized by the
Corporation and upon exercise of such Pre-Funded Warrants in accordance with the terms of the Pre-Funded Warrant Certificates, including full
payment of the exercise price per Pre-Funded Warrant Share purchased, the Pre-Funded Warrant Shares will be duly and validly issued as fully
paid and non-assessable Common Shares in the capital of the Corporation.

Our opinions are rendered solely for the benefit of the addressees, are being delivered in connection with the transactions described herein and may not be
relied upon by any other person or in connection with any other transaction, quoted from or referred to in any other documents, or furnished (either in its
original form or by copy) to any other person without our prior written consent.
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We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to the use of our name wherever appearing in the
Registration Statement and in any amendment thereto.

Yours Truly,

“McMillan LLP”



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated April 1, 2024, relating to the
consolidated financial statements of ProMIS Neurosciences Inc., which appears in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2023. Our report includes an explanatory paragraph relating to the Company’s ability to continue as a going concern.

We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ BAKER TILLY US, LLP

Tewksbury, Massachusetts
August 29, 2024



Exhibit 107

Calculation of Filing Fee Tables

Form S-3
(Form Type)

ProMIS Neurosciences, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

    
Security

Type     

Security
Class
Title     

Fee
Calculation
Or Carry
Forward

Rule     
Amount

Registered(1)     

Proposed
Maximum
Offering
Price Per
Share (2)     

Maximum
Aggregate
Offering

Price     
Fee

Rate     

Amount
of

Registration
Fee  

Fees to Be
Paid

Equity Common Shares, no par value per
share (3) 457(c) 56,514,784 $ 1.30 $73,469,219.20 $ 0.00014760 $ 10,844.06

Total Offering Amounts $73,469,219.20 $ 10,844.06
Total Fees Previously Paid —

Total Fee Offsets —
Net Fees Due $ 10,844.06

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also cover any additional shares
of the Registrant’s Common Shares that may be issued in connection with a stock dividend, stock split, recapitalization or similar transactions.

(2) Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457 under the Securities Act, based on the average of the
high and low prices of the Common Shares on the Nasdaq Capital Market on August 26, 2024.

(3) Consists of 56,514,784 shares of Common Shares that may be sold by the selling stockholders named herein, including 46,757,115 shares that are issuable
upon exercise of warrants.
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