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$1.40 per Unit

This short form prospectus (the “Prospectus”) qualifies the distribution (the “Offering”) of 7,200,000 units (the “Units”) of
Xebec Adsorption Inc. (“Xebec” or the “Corporation”) at a price of $1.40 per Unit (the “Subscription Price”).

The Units are being issued and sold pursuant to an underwriting agreement dated June 17, 2019 (the “Underwriting 
Agreement”) entered into by the Corporation with Desjardins Securities Inc. (the “Lead Underwriter”), acting as the 
lead underwriter and sole bookrunner and Beacon Securities Limited, Paradigm Capital Inc., Canaccord Genuity Corp. and 
M Partners Inc. (together with the Lead Underwriter, the “Underwriters”). The Units will be offered in each of the 
provinces of Canada through the Underwriters, their affiliates and such other registered dealers as may be designated by 
the Lead Underwriter. The Subscription Price was determined by arm’s length negotiation between the Corporation and 
the Lead Underwriter. See “Plan of Distribution”.

Each Unit consists of one common share of the Corporation (a “Unit Share”) and one common share purchase warrant of 
the Corporation (a “Warrant”). Each Warrant will entitle the holder thereof to acquire, subject to adjustment in accordance 
with the Warrant Indenture (as defined herein), one common share of the Corporation (a “Warrant Share”) at a price of 
$1.85 per Warrant Share at any time prior to 5:00 p.m. (Toronto time) on the date that is 12 months following the Closing 
Date (as defined herein) (the “Expiry Date”). The Warrants will be governed by a warrant indenture (the “Warrant 
Indenture”) to be entered into on or before the Closing Date between the Corporation and AST Trust Company (Canada)
(the “Warrant Agent”). The Units will be immediately separated into Unit Shares and Warrants upon issuance. See 
“Description of the Securities Being Distributed”.

The outstanding common shares of the Corporation (the “Common Shares”) are currently listed and posted for trading on 
the TSX Venture Exchange (the “TSXV”) under the symbol “XBC”. On June 26, 2019, the last trading day prior to the date 
of this Prospectus, the closing price of the Common Shares on the TSXV was $1.60. The TSXV has conditionally approved 
the listing of the Unit Shares, Warrants, Warrant Shares, Over-Allotment Shares, Over-Allotment Warrants, Over-Allotment 
Warrant Shares (as such terms are defined herein) distributed under the Prospectus, as well as the Unit Shares, Warrants and 
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Warrant Shares which may be issued upon exercise of the Compensation Options (as defined herein). Listing of such 
securities will be subject to the Corporation fulfilling all of the listing requirements of the TSXV.

There is no market through which the Warrants or the Over-Allotment Warrants may be sold and purchasers may 
not be able to resell the Warrants or the Over-Allotment Warrants purchased under this Prospectus. This may affect 
the pricing of the Warrants or the Over-Allotment Warrants in the secondary market, the transparency and 
availability of trading prices, the liquidity of the Warrants, and the extent of issuer regulation. See “Risk Factors”.

Price: $1.40 per Unit

Price to Public
Underwriters’

Fee(1)

Proceeds
to the 

Corporation(2)(3)

Per Unit ................................................................ $1.40 $0.084 $1.316

Total ................................................................ $10,080,000 $604,800 $9,475,200
Notes:

(1) In consideration for the services rendered by the Underwriters in connection with the Offering, the Corporation has agreed to pay to the 
Underwriters a fee in the amount equal to 6.0% of the aggregate gross proceeds of the Offering (the “Underwriters’ Fee”). The Underwriters 
will also receive, as additional compensation, non-transferable compensation options (the “Compensation Options”) to purchase a number of 
Units equal to 6.0% of the aggregate number of Units issued by the Corporation under the Offering at a price of $1.40 per Unit, for a period of 
12 months from the Closing Date. This Prospectus qualifies the grant of the Compensation Options and the distribution of the Units, Unit 
Shares, Warrants and Warrant Shares underlying such Compensation Options.

(2) After deducting the Underwriters’ Fee but before deducting expenses of the Offering, estimated to be $400,000, which will be paid from the 
proceeds of the Offering.

(3) The Corporation has granted the Underwriters an over-allotment option (the “Over-Allotment Option”), exercisable, in whole or in part, at 
the sole discretion of the Lead Underwriter, on behalf of the Underwriters, for a period of 30 days from and including the Closing Date, 
enabling them to offer: (i) up to such additional number of Units (the “Over-Allotment Units”) as is equal to 15% of the number of Units sold 
under the Offering at $1.40 per Over-Allotment Unit; (ii) up to such additional number of additional Warrants (the “Over-Allotment 
Warrants”) as is equal to 15% of the number of Warrants comprising the Units sold under the Offering at $0.001 per Over-Allotment 
Warrant; or (iii) any combination of Over-Allotment Units and Over-Allotment Warrants, so long as the aggregate number of Over-Allotment 
Units and Over-Allotment Warrants does not exceed 1,080,000, solely to cover over-allotments, if any, and for market stabilization purposes.

Each Over-Allotment Unit consists of one Over-Allotment Share and one Over-Allotment Warrant. Each Over-Allotment Warrant will entitle the 
holder thereof to acquire, subject to adjustment in accordance with the Warrant Indenture, one Common Share (an “Over-Allotment Warrant 
Share”) at an exercise price of $1.85 per Over-Allotment Warrant Share at any time prior to 5:00 p.m. (Toronto time) on the Expiry Date. 

This Prospectus qualifies the grant of the Over-Allotment Option and the distribution of the Over-Allotment Units, Over-Allotment Shares and Over-
Allotment Warrants to be issued and sold upon exercise of the Over-Allotment Option. A purchaser who acquires securities forming part of the 
Underwriters’ over-allocation position acquires those securities under this Prospectus, regardless of whether the Underwriters’ over-allocation 
position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases.

If the Over-Allotment Option is exercised in full for Over-Allotment Units, the total number of Units sold pursuant to the Offering will be 8,280,000, 
the total price to the public will be $11,592,000, the total Underwriters’ Fee will be $695,520, and the proceeds to the Corporation will be 
$10,896,480.

The following table sets out the number of Over-Allotment Units, Over-Allotment Warrants and Underwriters’
Compensation Options that have been issued or may be issued by the Corporation in connection with the Offering:

Underwriters’ Position

Maximum 
Number of Securities 

Available(1) Exercise Period 
Exercise Price / 

Acquisition Price

Over-Allotment Option Up to 1,080,000 Over-
Allotment Units 

and/or 

Up to 1,080,000
Over-Allotment Warrants

Exercisable for a period of 30 
days from the Closing Date

$1.40 per
Over-Allotment Unit

$0.001 per 

Over-Allotment Warrant

Underwriters’ Compensation 
Options

Up to 496,800 Units Exercisable for a period of 12
months from the Closing Date

$1.40 per Unit

Note:
(1) Assumes the exercise of the Over-Allotment Option in full.
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Unless the context otherwise requires, when used herein, all references to the “Offering”, the “Units”, the “Unit Shares”, the 
“Warrants” and the “Warrant Shares” shall include the Over-Allotment Option, the Over-Allotment Units, the Over-
Allotment Shares, the Over-Allotment Warrants and the Over-Allotment Warrant Shares, respectively.

The Underwriters, as principals, conditionally offer the Units in each of the provinces of Canada, subject to prior sale, if, as 
and when issued by the Corporation and accepted by the Underwriters in accordance with the conditions contained in the 
Underwriting Agreement referred to under “Plan of Distribution”, and subject to the approval of certain legal matters on 
behalf of the Corporation by Lavery, de Billy, L.L.P. and on behalf of the Underwriters by Stikeman Elliott LLP.

Subject to applicable laws and in connection with this Offering, the Underwriters may over-allot or effect transactions which 
stabilize or maintain the market price of the Common Shares at levels other than those which might otherwise prevail in the 
open market in accordance with applicable stabilization rules. Such transactions, if commenced, may be discontinued at any 
time.

The Underwriters propose to offer the Units initially at the Subscription Price. Without affecting the firm obligation 
of the Underwriters to purchase the Units from the Corporation in accordance with the Underwriting Agreement, 
after the Underwriters have made reasonable efforts to sell all of the Units offered by this Prospectus at the price 
specified herein, the Subscription Price may be decreased, and further changed from time to time, to an amount not 
greater than the Subscription Price. Such decrease in the Subscription Price will not affect the proceeds of $1.316 per
Unit to be paid to the Corporation by the Underwriters. The Underwriters shall inform the Corporation if the 
Subscription Price is decreased. See “Plan of Distribution”.

Subscriptions for Units will be received subject to rejection or allotment in whole or in part and the right is reserved to close 
the subscription books at any time without notice. Closing is expected to take place on July 4, 2019, or such other date as 
may be agreed upon by the Corporation and the Underwriters, but in any event not later than 90 days following the date of 
the receipt for this Prospectus (the “Closing Date”). The Offering will be conducted under the book based system. Upon a 
purchase of any Unit, the owner will receive only the customary confirmation from the Underwriters or the registered dealer 
from or through whom a beneficial interest in the Units is purchased and who is a participant in the depository service of 
CDS Clearing and Depository Services Inc. (“CDS”). CDS will record the CDS participants who hold the Units on behalf of 
owners who have purchased or transferred the Units in accordance with the book-based system. See “Plan of Distribution”.

An investment in the Units is highly speculative and involves a high degree of risk, and should only be made by 
persons who can afford the total loss of their investment. Investors should carefully consider the risk factors 
described or incorporated by reference in this Prospectus. See “Notice to Investors”, “Disclosure Regarding Forward 
Looking Information” and “Risk Factors” in this Prospectus and in the AIF (as defined herein), which is available 
electronically on SEDAR at www.sedar.com.

The Offering is subject to the approval of certain legal matters on behalf of the Corporation by Lavery, de Billy, L.L.P. and 
on behalf of the Underwriters by Stikeman Elliott LLP. In the opinion of these counsels, the Units would be qualified 
investments for certain plans. See “Eligibility for Investment”.

Xebec’s head and registered office is located at 730, Industriel Blvd., Blainville, Québec, J7C 3V4.

Dr. Prabhu Rao and Joseph H. Petrowski are directors of the Corporation and reside outside of Canada. Each of them has
appointed the Corporation as agent for service of process in Canada. Purchasers are advised that it may not be possible for 
investors to enforce judgments obtained in Canada against any person or company that is incorporated, continued or 
otherwise organized under the laws of a foreign jurisdiction or resides outside of Canada, even if the party has appointed an
agent for service of process. See “Agent for Service of Process”.
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Unless specifically referred to herein, or required by securities legislation in Canada, information contained on the 
Corporation’s website (www.xebecinc.com) shall not be deemed to be part of this Prospectus or incorporated by 
reference herein and should not be relied upon by prospective investors for the purposes of determining whether to invest 
in the Units.

NOTICE TO INVESTORS

Readers should rely only on the information contained in this Prospectus (including the documents incorporated by 
reference) and should not rely on some parts of the Prospectus to the exclusion of others. The Corporation has not, and 
the Underwriters have not, authorized any other person to provide investors with additional or different information. If 
anyone provides you with additional, different or inconsistent information, including information or statements in media 
articles about the Corporation, readers should not rely on it. The Corporation is not, and the Underwriters are not, 
offering the securities in any jurisdiction in which the Offering is not permitted. Investors should assume that the 
information contained in this Prospectus is accurate only as of the date on the front of this Prospectus and that 
information contained in any document incorporated by reference is accurate only as of the date of that document, 
regardless of the time of delivery of this Prospectus or of any sale of the securities pursuant thereto. The Corporation’s 
business, financial condition, results of operations and prospects may have changed since the date on the front of this 
Prospectus.

Information contained in this Prospectus should not be construed as legal, tax or financial advice and readers are 
urged to consult their own professional advisors in connection therewith.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus or documents incorporated by reference herein may contain forward-looking statements. These 
statements relate to future events or the Corporation’s future performance. All statements other than statements of 
historical fact are forward-looking statements. Forward-looking statements are often, but not always, identified by the 
use of words such as “may”, “will”, “should”, “expect”, “plan”, “anticipate”, “contemplate”, “believe”, “estimate”, 
“predict”, “potential”, “targeting”, “intend”, “could”, “might”, “continue”, or the negative of these terms or other 
comparable terminology. These statements are only predictions. These factors are not intended to represent a complete 
list of the general or specific factors that could affect us. Undue reliance should not be placed on these forward-looking 
statements, as there can be no assurance that the plans, intentions or expectations upon which they are based will occur. 
By its nature, forward-looking information involves numerous assumptions, known and unknown risks and uncertainties, 
both general and specific, that contribute to the possibility that the predictions, forecasts, projections and other forward-
looking statements will not occur and may cause actual results or events to differ materially from those anticipated in 
such forward-looking statements. Forward-looking statements in this Prospectus speak only as of the date of this 
Prospectus or as of the date specified in the documents incorporated by reference herein and include, but are not limited 
to, statements with respect to:

 use of net proceeds of this Offering;

 market price of Common Shares;

 dilution if issuance of additional securities of the Corporation; 

 absence of market through which the Warrants may be sold;

 future operating and financial results;

 liquidity risk;

 ability to raise additional capital;

 limited number of customers;

 faster than anticipated expansion;

 market acceptance of its existing products, technologies and services, its ability to enhance them and to 
introduce new products, technologies and services;

 risks relating to potential acquisitions;

 ability to develop key relationship with its customers;

 foreign currency risk;

 ability to recruit, train and retain key management and qualified personnel;

 competition from other developers and manufacturers;

 protection of technology and development;

 contractual liability with respect to project execution;

 dependence upon third party suppliers;

 subject to a variety of governmental regulations;

 risks relating to changes in environmental and regulatory policies;

 insurance risk;

 renewal or refinancing of credit facilities and financing agreements;

 product liability;

 foreign operations;

 compliance with anti-corruption and anti-bribery laws;
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 recessionary risk;

 volatility of oil and natural gas prices;

 risks associated with conducting business in international markets; and

 environmental risks.

Such factors are discussed in more detail under the heading “Risk Factors” in this Prospectus, the AIF, the Annual 
MD&A and the Interim MD&A (as such terms are defined herein). New factors emerge from time to time, and it is not 
possible for management to predict all of those factors or to assess in advance the impact of each such factor on the 
Corporation’s business or the extent to which any factor, or combination of factors, may cause actual results to differ 
materially from those contained in any forward-looking statement.

Readers are cautioned that the foregoing list of factors is not exhaustive and it is recommended that readers 
consult the more complete discussion of risks and uncertainties facing the Corporation included in this Prospectus
and in the documents incorporated by reference herein. See “Risk Factors”. Except as may be required by law, 
the Corporation undertakes no obligation and disclaims any responsibility to publicly update or revise any 
forward-looking statements or information, whether as a result of new information, future events or otherwise. 
All of the forward-looking statements contained in this Prospectus and the documents incorporated by reference 
herein are expressly qualified by this cautionary statement.

FINANCIAL INFORMATION AND CURRENCY PRESENTATION

Unless otherwise indicated, all references to monetary amounts in this Prospectus are denominated in Canadian dollars. 
The financial statements of the Corporation incorporated herein by reference are reported in Canadian dollars and are 
prepared in accordance with International Financial Reporting Standards (“IFRS”). Unless otherwise indicated, all 
references to “$”, “C$” and “dollars” in this Prospectus refer to Canadian dollars. 

ELIGIBILITY FOR INVESTMENT

In the opinion of Lavery, de Billy, L.L.P., counsel to the Corporation, and Stikeman Elliott LLP, counsel to the 
Underwriters, based on the provisions of the Income Tax Act (Canada), as of the date hereof, the Unit Shares, Warrants 
and Warrant Shares issuable on the exercise of Warrants will be “qualified investments” under the Income Tax Act
(Canada) and the regulations thereunder (collectively, the “Tax Act”) as of the date hereof for a trust governed by a 
registered retirement savings plan (“RRSP”), registered retirement income fund (“RRIF”), deferred profit sharing plan, 
registered disability savings plan (“RDSP”), registered education savings plan (“RESP”) or tax-free savings account 
(“TFSA”, and collectively, “Registered Plans”), all as defined in the Tax Act, provided that:

(a) in the case of the Unit Shares and Warrant Shares, either

(i) the Unit Shares and Warrant Shares are listed on a “designated stock exchange” as defined in the 
Tax Act (which currently includes the TSXV), or

(ii) the Corporation is a “public corporation” as defined in the Tax Act; and

(b) in the case of the Warrants, either

(i) the Warrants are listed on a “designated stock exchange” as defined in the Tax Act, or

(ii) the Warrant Shares are listed on a “designated stock exchange” as defined in the Tax Act, or the 
Corporation is a “public corporation” as defined in the Tax Act, and neither the Corporation nor any 
person with whom the Corporation does not deal at arm’s length is an annuitant, a beneficiary, an 
employer or a subscriber under, or a holder of, the Exempt Plan.

Notwithstanding that the Unit Shares, Warrants and Warrant Shares may be “qualified investments”, in certain 
circumstances, the Unit Shares, Warrants and Warrant Shares may be a “prohibited investment” for a trust governed by a 
Registered Plan. The Unit Shares, Warrants and Warrant Shares will be a prohibited investment where the holder of a 
TFSA or RDSP, the annuitant of a RRSP or RRIF or the subscriber of a RESP does not deal at arm’s length with the 
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Corporation for purposes of the Tax Act or has a “significant interest” (within the meaning of paragraph 207.01(4) of the 
Tax Act) in the Corporation, unless the Unit Shares, Warrants and Warrant Shares are “excluded property” (within the 
meaning of paragraph 207.01(1) of the Tax Act) for the particular Registered Plan. If the Unit Shares, Warrants and 
Warrant Shares are a “prohibited investment”, the holder of such TFSA or RDSP or the annuitant of a RRSP or RRIF or 
the subscriber of the RESP may be subject to a penalty tax under the Tax Act. 

DOCUMENTS INCORPORATED BY REFERENCE

The following documents of the Corporation, filed with certain securities commissions or similar authorities in the 
provinces of Canada in which the Corporation is a reporting issuer, are specifically incorporated by reference into and 
form an integral part of this Prospectus:

(a) the annual information form of the Corporation for the financial year ended December 31, 2018, dated 
June 14, 2019 (the “AIF”);

(b) the management information circular of the Corporation dated May 3, 2019 relating to the annual
meeting of shareholders of the Corporation held on June 13, 2019;

(c) the audited financial statements of the Corporation as at and for the years ended December 31, 2018
and December 31, 2017, together with the notes thereto and the auditor’s report thereon, dated 
April 16, 2019;

(d) the management’s discussion and analysis of the Corporation as at and for the year ended 
December 31, 2018, dated April 16, 2019 (the “Annual MD&A”);

(e) the interim condensed financial statements of the Corporation as at and for the three-month period
ended March 31, 2019, together with the notes thereto (the “Interim Financial Statements”) which 
statements were reviewed by the auditors of the Corporation in preparation for filing of this 
Prospectus;

(f) the management’s discussion and analysis of the Corporation as at and for the three-month period
ended March 31, 2019, dated May 27, 2019 (the “Interim MD&A”);

(g) the Corporation’s material change report dated June 17, 2019 with respect to the Offering; and

(h) the term sheet dated June 11, 2019 (the “Marketing Material”).

Any documents of the type required by Regulation 44-101 respecting Short Form Prospectus Distributions to be 
incorporated by reference in a short form prospectus including any material change reports (excluding confidential 
reports), comparative interim financial statements, comparative annual financial statements and the auditor’s report 
thereon, information circulars, annual information forms and business acquisition reports filed by the Corporation with 
the securities commissions or similar authorities in Canada in which the Corporation is a reporting issuer subsequent to 
the date of this Prospectus and prior to the termination of this Offering, shall be deemed to be incorporated by reference
in this Prospectus.

Documents referenced in any of the documents incorporated by reference in this Prospectus but not expressly 
incorporated by reference therein or herein and not otherwise required to be incorporated by reference therein or in this 
Prospectus are not incorporated by reference in this Prospectus.

Information has been incorporated by reference in this Prospectus from documents filed with securities 
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be 
obtained on request without charge from the Secretary of the Corporation at 730, Industriel Blvd., Blainville, Québec, 
Canada, J7C 3V4, telephone: (450) 979-8700, and are also available electronically at www.sedar.com.

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

MARKETING MATERIALS

The template version of the Marketing Material is not part of this Prospectus to the extent that its contents have been 
modified or superseded by a statement contained in this Prospectus. Any “template version” of “marketing materials” (as 
defined in Regulation 41-101 – General Prospectus Requirements) filed by the Corporation with a securities commission 
or similar authority in Canada after the date of this Prospectus and before the termination of the distribution under the 
Offering will be deemed to be incorporated into this Prospectus.

THE CORPORATION

General

The Corporation is incorporated under the Canada Business Corporations Act (CBCA). Pursuant to a certificate of 
arrangement effective June 12, 2009, the Corporation and QuestAir Technologies Inc. amalgamated and the entity 
resulting from such amalgamation is Xebec Adsorption Inc.

As of the date of this Prospectus, Xebec is a reporting issuer in each of the provinces of Canada. The head office and 
principal place of business of Xebec is located at 730, Industriel Blvd., Blainville, Québec, Canada, J7C 3V4, 
telephone: (450) 979-8700.

Overview of the Corporation’s Business

Xebec is a Canadian provider of gas purification solutions, namely biogas upgrading, natural gas, field gas and hydrogen 
purification solutions for the clean energy/fossil fuels displacement markets. Xebec designs, engineers and manufactures 
innovative products that transform raw gases into marketable sources of clean energy mainly used as transportation fuel.

Headquartered on the North Shore of Montreal, the Corporation is a global company with two state-of-the-art 
manufacturing facilities in Blainville (Quebec) and Shanghai (China), research and development facilities in Blainville 
(Quebec), sales offices in Houston, Texas (USA) and Milan, Italy, as well as a sales and distribution network in North 
America and Asia. The Corporation also now has a sales and service office in Ontario, Canada. See Compressed Air 
International (Service Company) below.

Blainville, Quebec (Head Office and Manufacturing Facility)
Xebec’s head offices operate out of a 41,753 square foot leased manufacturing facility located in Blainville in which 87
people are currently employed. The Blainville operation houses corporate administration, finance, sales, R&D, 
engineering, supply chain, manufacturing, and service and support.

Shanghai, China (Manufacturing Facility)
In light of the growing demand for low carbon transportation fuels in China and the Asian region at large, Xebec opened, 
in 2008, a 20,451 square foot leased manufacturing facility in the Songjiang district of Shanghai, China. This facility, 
leased and operated by Xebec Adsorption (Shanghai) Co. Ltd., currently employs 24 people and is responsible for 
engineering, supply chain, product assembly, marketing, sales, technical service and after sales support for the Chinese, 
South East Asian (SEA) and Middle Eastern markets.

Houston, Texas (USA) (Sales Office)
On February 17, 2014, Xebec announced the opening of a sales office in Houston, Texas. This facility, leased and 
operated by Xebec Adsorption USA Inc., currently employs 2 persons and is responsible for sales of all Xebec’s 
products in the USA.

Milan, Italy (Sales and Project Management Office)
In June 2016, Xebec announced the opening of a sales office in Milan, Italy. This facility, leased and operated by Xebec 
Adsorption Europe SRL, currently employs 5 persons and is responsible for sales and project management of all Xebec’s 
products in Europe.
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Compressed Air International (Service Company)
On January 1, 2019, Xebec announced the acquisition of Compressed Air International in Ontario, Canada. The 
Corporation leases two facilities in the Toronto area and currently employs 11 people and is responsible for sales and 
services of compressed air products and now also supports all Xebec products in Ontario.

CONSOLIDATED CAPITALIZATION

Other than as disclosed herein, there have been no material changes in the share capitalization or in the indebtedness of 
the Corporation since March 31, 2019, the date of the Interim Financial Statements.

The following table sets forth the capitalization of the Corporation as at March 31, 2019, as well as at March 31, 2019 
after giving effect to the Offering, and as at March 31, 2019 after giving effect to the Offering and the full exercise of the 
Over-Allotment Option. The table should be read in conjunction with the Interim Financial Statements and Interim 
MD&A, which are incorporated by reference in this Prospectus as well as the other disclosure contained in this 
Prospectus, including the risk factors described under the heading “Risk Factors” in this Prospectus and in the AIF.

As at
March 31, 2019

As at
March 31, 2019

after giving effect
to the Offering and prior to 

the exercise of the Over-
Allotment Option(3)

As at
March 31, 2019

after giving effect
to the Offering and the full 

exercise of the 
Over-Allotment Option(4)

Cash ................................................................$473,973 $9,549,173 $10,970,453

Long Term Debt Including 
Current Portions

Long-Term Debt (excluding 
EDC Loan) ................................................................

$4,423,056 $4,423,056 $4,423,056

Government Royalty Program 
Obligation ................................................................

$520,088 $520,088 $520,088

Obligations Arising from 
Shares Issued by a Subsidiary ................................

$4,263,600 $4,263,600 $4,263,600

EDC Loan ................................................................$1,907,866 $1,907,866 $1,907,866

$11,114,610 $11,114,610 $11,114,610

Equity

Share Capital(1)(2)................................ $ 26,763,723 $35,838,923 $37,260,203

Contributed Surplus ................................ $3,930,796 $3,930,796 $3,930,796

Equity Component of 
Convertible Debentures................................

$181,269 $181,269 $181,269

Accumulation of other 
Comprehensive Loss ................................

$(1,084,322) $(1,084,322) $(1,084,322)

Deficit ................................................................$(29,446,433) $(29,446,433) $(29,446,433)

$345,033 $9,420,233 $10,841,513

Total Capitalization ................................ $11,459,643 $20,534,843 $21,956,123

Notes:
(1) 57,506,348 Common Shares issued and outstanding as of March 31, 2019;  64,706,348 Common Shares issued and outstanding as of March 31, 

2019 after giving effect to the Offering (excluding the Over-Allotment Units issuable pursuant to the Over-Allotment Option), and 65,786,348
Common Shares issued and outstanding as of March 31, 2019 after giving effect to the Offering (including the exercise in full of the Over-
Allotment Option for Over-Allotment Units), but assuming that no Warrants have been exercised for Warrant Shares.

(2) After deducting the Underwriters’ Fees of $604,800 ($695,520 if the Over-Allotment Option is exercised in full for Over-Allotment Units) and 
expenses of the Offering estimated to be $400,000 which will be paid from the proceeds of the Offering.

(3) Assumes the Over-Allotment Option is not exercised, in whole or in part, by the Underwriters.
(4) Assumes the Over-Allotment Option is exercised in full for Over-Allotment Units, but that no Warrants have been exercised for Warrant Shares.
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USE OF PROCEEDS

The gross proceeds paid to the Corporation from the Offering will be $10,080,000 ($11,592,000 if the Over-Allotment 
Option is exercised in full for Over-Allotment Units). The net proceeds from the Offering will be $9,475,200 after 
deducting the Underwriters’ Fee of $604,800 which will be paid out of the gross proceeds of the Offering (or 
$10,896,480 if the Over-Allotment Option is exercised in full for Over-Allotment Units and after deducting the 
Underwriters’ Fee of $695,520).

The net proceeds of the Offering are expected to be used by the Corporation within 12 to 18 months following the 
Closing Date, as follows:

Not including the Over-
Allotment Option

Including the Over-
Allotment Option(1)

New Project Development

Funds will be used to develop a new project in the renewable gas 
generation sector on a build, own, operate (BOO) model.

$3,175,200 $4,396,480

Mergers and Acquisitions

Funds will be used to expand monitoring and service capabilities 
and support the industrial products segment through potential 
mergers and acquisitions.

$2,800,000 $2,800,000

Working Capital

Funds will be used for general corporate purposes, to increase 
inventory, work in progress and to support market development.

$2,550,000 $2,750,000

Research and Development

Funds will be used for research and development activities to 
expand the Corporation’s presence in the renewable gas space.

$350,000 $350,000

Capital Equipment – Information Technology and 
Production

$200,000 $200,000

Legal, Audit and other Fees related to the Offering $400,000 $400,000

Total $9,475,200 $10,896,480

Note:
(1) Assumes the full exercise of the Over-Allotment Option for Over-Allotment Units.

The Corporation had negative cash flow from operating activities for the year ended December 31, 2018 and the three
months ended March 31, 2019. The Corporation’s current working capital amount is $$3,381,830 (as at May 31, 2019). 
The Corporation cannot guarantee if it will have positive or negative cash flow from operating activities in future 
periods. To the extent that the Corporation has negative cash flow in any future period, certain of the proceeds from the 
Offering may be used to fund such negative cash flow from operating activities. See “Risk Factors - Negative Cash Flow 
From Operations”.

As of the date of the Prospectus, Xebec has identified potential mergers and acquisitions opportunities that would be 
complementary to its operations but none of which would constitute significant acquisitions under applicable securities 
laws.

BUSINESS OBJECTIVES AND MILESTONES

The principal business objectives of the Corporation are focused on developing projects in the sector of renewable gas 
generation for Renewable Natural Gas (RNG) and Renewable Hydrogen (RH2), low carbon fuel sources that are 
experiencing increasing demand as we take global action on climate change. 

Activity in this segment is being driven by newly established renewable gas requirements in certain Canadian provinces, 
combined with continuing efforts by the Canadian federal government to introduce a low carbon fuel standard. Xebec 
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has begun to identify locations and partners for the deployment of several high-quality renewable gas assets to produce 
low carbon RNG that can not only fill the current provincial requirements but also the future requirements under the 
potential federal legislation. Over the next 12 to 18 months, the principal milestones relating to new project development 
activities in the RNG sector will be the following:   

Over the next 12 months: Putting in place the Corporation’s first project on a build, own, operate (BOO) model:

- Signature of off-take agreements with gas utilities and other third-party off-takers;

- Entering into supply agreements with feedstock suppliers;

- Identification of sites where feedstock is easily available and gas interconnectivity is nearby;

- Application for regulatory permits;

- Beginning of construction of the plant;

Over the following 6 months: Beginning of operations at the plant and first sales.

To support new project development activities in the RNG sector, the Corporation intends to use a portion of the net 
proceeds from the Offering, as stated in the above table, to expand monitoring and service capabilities through mergers 
and acquisitions with potential targets. The potential mergers and acquisitions are expected to take place within the next 
3 to 18 months. 

Working capital requirements are expected to increase within the next 12 to 18 months, along with the development 
activities in the RNG sector, in order to absorb the costs of related market development. These costs are then expected to 
stabilize as the Corporation’s position and reputation on the market is established, providing it with more negotiation 
power.

The Corporation intends to spend the funds available to it as stated above. However, there may be circumstances 
where, for sound business reasons, a reallocation of the net proceeds may be necessary. The actual amount that 
the Corporation spends in connection with each of the intended uses of proceeds will depend on a number of 
factors, including those referred to under “Risk Factors” in this Prospectus and in the AIF.

Discussion of Operations

In November 2018, the Corporation  completed a short form prospectus offering (the “2018 Offering”), details of which 
can be found in the short form prospectus of the Corporation dated October 25, 2018 (the “2018 Prospectus”). 

As required under Form 51-102F1 – Management Discussion & Analysis, the table below presents a comparison of 
disclosure previously made in the 2018 Prospectus about how the Corporation  was going to use the proceeds from the 
2018 Offering (other than working capital), together with an explanation of variances and the impact of the variances, if 
any, on the Corporation’s ability to achieve its business objectives and milestones.

The net proceeds from the 2018 Offering were $6,655,176 after deducting agents’ fees of $424,798. The net proceeds of 
the 2018 Offering were expected to be used by the Corporation within 12 to 18 months following the closing date of the 
2018 Offering, as follows:

Anticipated use of Proceeds
Actual use 
of proceeds 

as of the 
date hereof

Minimum 
Offering

Maximum Offering
(not including the 
Over-Allotment 

Option)

Maximum Offering 
(including full exercise 
of the Over-Allotment 

Option)
New Project Development

Developing projects in the renewable gas 
generation sector.

_ $1,560,000 $1,560,000 -

Mergers and Acquisitions $1,540,000 $1,540,000 $2,032,000 1,580,000
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Anticipated use of Proceeds
Actual use 
of proceeds 

as of the 
date hereof

Minimum 
Offering

Maximum Offering
(not including the 
Over-Allotment 

Option)

Maximum Offering 
(including full exercise 
of the Over-Allotment 

Option)
Potential mergers and acquisitions with 
targets in the industrial business segments.

Working Capital $2,210,000 $3,000,000 $3,500,000 -

Research and Development

Research and development activities in the 
energy storage sector.

$200,000 $200,000 $200,000 30,000

Capital Equipment – Information 
Technology and Production $350,000 $350,000 $415,500 122,000

Legal, Audit and other Fees related to 
the Offering $400,000 $400,000 $400,000 438,439

Total $4,700,000 $7,050,000 $8,107,500

The above table shows certain variances between how the Corporation anticipated to use the proceeds raised from the 
2018 Offering and how such proceeds have been used up to this date. It is important to keep in mind that the use of the 
proceeds was projected on a 12 to 18 months timeline, from November 2018 to May 2020.

No proceeds from the 2018 Offering have been used for New Project Development as the amount raised under the 2018 
Offering did not allow it. 

Mergers and Acquisitions costs have been lower than anticipated in the 2018 Prospectus as a result of the earn out
provisions included in the acquisition price negotiated by the Corporation in connection with the acquisition of 
Compressed Air International Inc.. A $660,000 portion of the acquisition price consists of potential earn-out payments 
of $220,000 annually for the next three years, should certain thresholds be met. This is in line with the Corporation’s 
objectives to expand monitoring and service capabilities through mergers and acquisitions.

Certain Research and Development activities have been delayed to late 2019.

Amounts allocated to Capital Equipment – Information Technology and Production have not yet been fully used by the 
Corporation. These activities are scheduled to take place from 2019 to 2020. They include certain steps, such as the 
Enterprise Resource Planning system implementation, which can only be completed once prior steps, currently in 
progress, have been completed.

These variances are not expected to have a material impact on the Corporation’s ability to achieve its business objectives 
and milestones.

PLAN OF DISTRIBUTION

Pursuant to the Underwriting Agreement, the Corporation has agreed to issue and sell the Units and the Underwriters 
have agreed severally, and not jointly, to purchase or arrange for the purchase, as principals, on the Closing Date, all but 
not less than all of the 7,200,000 Units, at a price of $1.40 per Unit, for gross proceeds to the Corporation of $10,080,000
($11,592,000 if the Over-Allotment Option is exercised in full for Over-Allotment Units), subject to the terms and 
conditions of the Underwriting Agreement. The obligations of the Underwriters under the Underwriting Agreement are 
several and may be terminated at their discretion upon the occurrence of certain stated events. The Underwriters are, 
however, obligated to take up and pay for all of the Units if any of the Units are purchased under the Underwriting 
Agreement. The Subscription Price was determined by arm’s length negotiation between the Corporation and the 
Underwriters.

The Corporation has agreed to pay to the Underwriters the Underwriters’ Fee, in consideration for their services rendered 
in connection with the Offering, in the amount equal to 6.0% of the gross proceeds of the Units sold by the Underwriters, 
subject to the terms and conditions of the Underwriting Agreement. The aggregate Underwriters’ Fee will be $604,800
(or $695,520 if the Over-Allotment Option is exercised in full for Over-Allotment Units).



13

The Underwriters will also receive, as additional compensation, non-transferable Compensation Options to purchase a
number of Units, at $1.40 per Unit, equal to 6.0% of the aggregate number of Units issued by the Corporation under the 
Offering exercisable for a period of 12 months from the Closing Date. The Prospectus qualifies the grant of the 
Compensation Options.

Each Unit consists of one Unit Share and one Warrant. Each Warrant will entitle the holder thereof to acquire, subject to 
adjustment in accordance with the Warrant Indenture, one Warrant Share at an exercise price of $1.85 per Warrant Share 
at any time prior to 5:00 p.m. (Toronto time) on the Expiry Date, which is the date that is 12 months following the 
Closing Date. The Warrants will be created and issued pursuant to the terms of the Warrant Indenture to be dated as of 
the Closing Date between the Corporation and the Warrant Agent. The Warrant Indenture will contain provisions 
designed to protect holders of the Warrants against dilution upon the happening of certain events. No fractional Warrants 
will be issued.

The Corporation has granted the Underwriters an Over-Allotment Option, exercisable, in whole or in part, at the sole 
discretion of the Lead Underwriter, on behalf of the Underwriters, for a period of 30 days from and including the Closing 
Date, enabling them to offer: (i) up to such additional number of Over-Allotment Units as is equal to 15% of the number 
of Units sold under the Offering at $1.40 per Over-Allotment Unit; (ii) up to such additional number of additional Over-
Allotment Warrants as is equal to 15% of the number of Warrants comprising the Units sold under the Offering at $0.001
per Over-Allotment Warrant; or (iii) any combination of Over-Allotment Units and Over-Allotment Warrants, so long as 
the aggregate number of Over-Allotment Units and Over-Allotment Warrants which may be issued under the Over-
Allotment Option does not exceed 1,080,000, solely to cover over-allotments, if any, and for market stabilization 
purposes.

Each Over-Allotment Unit consists of one Over-Allotment Share and one Over-Allotment Warrant. Each Over-
Allotment Warrant will entitle the holder thereof to acquire, subject to adjustment in accordance with the Warrant 
Indenture, one Over-Allotment Warrant Share at an exercise price of $1.85 per Over-Allotment Warrant Share at any 
time prior to 5:00 p.m. (Toronto time) on the Expiry Date.

This Prospectus qualifies the grant of the Over-Allotment Option and the distribution of the Over-Allotment Units, Over-
Allotment Shares and Over-Allotment Warrants to be issued and sold upon exercise of the Over-Allotment Option. A 
purchaser who acquires securities forming part of the Underwriters’ over-allocation position acquires those securities 
under this Prospectus, regardless of whether the Underwriters’ over-allocation position is ultimately filled through the 
exercise of the Over-Allotment Option or secondary market purchases.

Pursuant to the terms of the Underwriting Agreement, the Corporation has agreed to pay the reasonable out-of-pocket 
expenses incurred by the Underwriters in connection with the Offering and has also agreed to indemnify the 
Underwriters, their affiliates and their respective directors, officers, employees, partners, agents and shareholders against 
certain liabilities.

The Underwriters propose to offer the Units initially at the Subscription Price. Without affecting the firm obligation of 
the Underwriters to purchase the Units from the Corporation in accordance with the Underwriting Agreement, after the 
Underwriters have made reasonable efforts to sell all of Units under this Prospectus at the price specified herein, the 
Subscription Price may be decreased, and further changed from time to time, to an amount not greater than the 
Subscription Price. Such decrease in the Subscription Price will not affect the proceeds of $1.316 per Unit to be paid to 
the Corporation by the Underwriters. The Underwriters shall inform the Corporation if the Subscription Price is 
decreased.

The Units will be offered in all the provinces of Canada through the Underwriters or their affiliates who are registered to 
offer the Units for sale in such provinces and such other registered dealers as may be designated by the Underwriters.

Subscriptions will be received subject to rejection or allotment in whole or in part and the Underwriters reserve the right 
to close the subscription books at any time without notice. Closing is expected to take place on July 4, 2019, or such 
other date as may be agreed upon by the Corporation and the Underwriters, but in any event not later than 90 days 
following the date of the receipt for the final Prospectus. A purchaser of Units will receive only a customer confirmation 
from the registered dealer from or through which the Units are purchased and who is a CDS depository service 
participant. No certificates will be issued to purchasers except in certain limited circumstances, and registration will be 
made in the depository service of CDS.
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The Corporation has agreed that it will not, for a period of 90 days following the Closing Date, directly or indirectly, 
offer, sell, issue or grant or enter into any agreement or announce any intention to offer, sell, issue or grant any Common 
Shares or other securities of the Corporation convertible into or exchangeable for Common Shares, other than issuances 
(i) for purposes of directors’, officers’ or employee stock options and other share compensation arrangements, (ii) upon 
the exercise of convertible securities, warrants, options, agreements, instruments or other arrangements outstanding as of 
the Closing Date, (iii) pursuant to obligations in respect of existing agreements, and (iv) Common Shares issuable 
pursuant to the Offering, without the prior written consent of the Underwriters, such consent not to be unreasonably 
withheld or delayed.

The Corporation has agreed that it shall cause each of the directors, officers and principal shareholders of the 
Corporation not to sell, agree to sell, grant any option to purchase, make any short sale, lend, swap or otherwise dispose 
of or transfer any Common Shares or securities convertible into or exchangeable for Common Shares, or announce any 
intention to do so, for a period of 90 days following the closing of the Offering, unless (a) pursuant to a take-over bid or 
any other similar transaction made generally to all shareholders of the Corporation, (b) they first obtain the prior written 
consent of the Underwriters, such consent not to be unreasonably withheld, or (c) such sale, disposition or transfer is in 
respect of Common Shares obtained or issuable on the exercise of any options granted pursuant to stock option plans or 
stock purchase plans or any other stock based compensation plan currently in place for the Corporation.

This Prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any of the Units to, or for the 
account or benefit of, persons in the United States or U.S. Persons. The Units, the Unit Shares and the Warrants
comprising the Units and the Warrants Shares issuable upon exercise of the Warrants have not been and will not be 
registered under the 1933 Act or any securities laws of any state of the United States, and may not be offered or sold to, 
or for the account or benefit of, persons within the United States or U.S. Persons, except in transactions registered under 
the 1933 Act or exempt from the registration requirements of the 1933 Act and in accordance with all applicable laws of 
any state of the United States. The Underwriters have agreed pursuant to the terms of the Underwriting Agreement that 
they will not offer, sell, transfer, deliver or otherwise dispose of, directly or indirectly, the Units, the Unit Shares or the 
Warrants at any time to, or for the account or benefit of, persons within the United States or U.S. Persons, except to 
“qualified institutional buyers” (as defined in Rule 144A under the 1933 Act) that execute and deliver to the 
Underwriters and the Corporation the letter in the form provided to them by the Underwriters in transactions that are 
exempt from the registration requirements under the 1933 Act, and in compliance with applicable securities laws of any 
state of the United States. In addition, until 40 days after the commencement of the Offering of the Units pursuant to this 
Prospectus, an offer or sale of Units, Unit Shares or Warrants within the United States by a dealer (whether or not 
participating in the Offering) may violate the registration requirements of the 1933 Act. All sales of Units in the United 
States will be made by U.S. registered broker/dealers.

The Units may also be sold in certain foreign jurisdictions as agreed to between the Corporation and the Underwriters
provided that no prospectus filing or comparable obligation arises in such jurisdictions.

Subject to applicable laws, the Underwriters may, in connection with this Offering, effect transactions which stabilize or 
maintain the market price of the Common Shares at levels other than those which might otherwise prevail in the open 
market in accordance with applicable stabilization rules. Pursuant to the rules and/or policy statements of certain 
Canadian securities regulators, the Underwriters may not, throughout the period of distribution under this Prospectus, bid 
for or purchase Common Shares for their own account or for accounts over which they exercise control or direction. The 
foregoing restrictions are subject to certain exceptions including a bid for or purchase of Common Shares: (i) if the bid or 
purchase is made through the facilities of the TSXV, in accordance with the Universal Market Integrity Rules of the 
Investment Industry Regulatory Organization of Canada, (ii) made for or on behalf of a client, other than certain 
prescribed clients, provided that the client’s order was not solicited by the Underwriters, or if the client’s order was 
solicited, the solicitation occurred before the commencement of a prescribed restricted period, and (iii) to cover a short 
position entered into prior to the commencement of a prescribed restricted period. The Underwriters may engage in 
market stabilization or market balancing activities on the TSXV where the bid for or purchase of the Common Shares is 
for the purpose of maintaining a fair and orderly market in the Common Shares, subject to price limitations applicable to 
such bids or purchases. Such transactions, if commenced, may be discontinued at any time.

The outstanding Common Shares are currently listed and posted for trading on the TSXV under the symbol “XBC”. On 
June 26, 2019, the last trading day prior to the date of this Prospectus, the closing price of the Common Shares on the 
TSXV was $1.60. The TSXV has conditionally approved the listing of the Unit Shares, the Warrants, the Warrant 
Shares, the Over-Allotment Shares, the Over-Allotment Warrants, the Over-Allotment Warrant Shares, as well as the 
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Unit Shares, Warrants and Warrant Shares which may be issued upon exercise of the Compensation Options. Listing of 
such securities will be subject to the Corporation fulfilling all of the listing requirements of the TSXV.

There is no market through which the Warrants or the Over-Allotment Warrants may be sold and purchasers 
may not be able to resell the Warrants or the Over-Allotment Warrants purchased under this Prospectus. This 
may affect the pricing of the Warrants or the Over-Allotment Warrants in the secondary market, the 
transparency and availability of trading prices, the liquidity of the Warrants or the Over-Allotment Warrants, 
and the extent of issuer regulation. See “Risk Factors”.

DESCRIPTION OF THE SECURITIES BEING DISTRIBUTED

Units

Each Unit is comprised of one Unit Share (being a Common Share forming a part of each Unit) and one Warrant, subject 
to adjustment in certain circumstances in accordance with the Warrant Indenture. The Units will separate into Unit 
Shares and Warrants immediately upon issuance.

Common Shares

The Unit Shares and the Warrant Shares are Common Shares. The Corporation is authorized to issue an unlimited 
number of Common Shares without nominal or par value, of which, as at June 26, 2019, there were 59,529,495 Common 
Shares issued and outstanding.

The rights, privileges, conditions and restrictions attaching to the Common Shares, as a class, are equal in all respects 
and include the following rights:

Dividends

The holders of the Common Shares shall have the right to receive, if, as and when declared by the board of directors of 
the Corporation, any dividend on such dates and for such amounts as the board of directors of Xebec may from time to 
time determine.

Participation in case of Dissolution or Liquidation

The holders of the Common Shares shall have the right, upon the liquidation, dissolution or winding-up of the 
Corporation, to receive the remaining property of the Corporation.

Right to Vote

The holders of the Common Shares shall have the right to one vote per Common Share held at any meeting of the 
shareholders of the Corporation.

The Unit Shares, Warrants and Warrant Shares have not been, and will not be, registered under the 1933 Act, or any U.S. 
state securities laws. The (i) Unit Shares and Warrants issued to, or for the account or benefit of, persons in the United 
States or U.S. Persons, and (ii) Warrant Shares issued upon exercise of the Warrants to, or for the account or benefit of, 
persons in the United States or U.S. Persons will each be “restricted securities” within the meaning of Rule 144(a)(3) of 
the 1933 Act and may only be offered, sold, transferred, delivered or otherwise disposed of pursuant to certain 
exemptions from the registration requirements of the 1933 Act and any applicable state securities laws.

Warrants

The Warrants will be governed by the terms of the Warrant Indenture to be entered into on or before the Closing Date 
between the Corporation and AST Trust Company (Canada), as Warrant Agent. Under the Warrant Indenture, each 
Warrant will entitle the holder thereof to acquire, subject to adjustment in accordance with the Warrant Indenture, one 
Warrant Share at an exercise price of $1.85 per Warrant Share at any time prior to 5:00 p.m. (Toronto time) on the 
Expiry Date, which is the date that is twelve (12) months following the Closing Date, after which time the Warrants shall 
be void and of no value or effect.
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Warrant Indenture

The following summary of certain anticipated provisions of the Warrant Indenture does not purport to be complete and is 
subject in its entirety to the detailed provisions of the executed Warrant Indenture. Reference is made to the Warrant 
Indenture for the full text of the attributes of the Warrants which, following the closing of the Offering (i) will be filed on 
SEDAR under the issuer profile of Xebec at www.sedar.com, or (ii) may be obtained on request without charge from the 
Secretary of the Corporation by sending a written request to 730, Industriel Blvd., Blainville, Québec, Canada, J7C 3V4, 
telephone: (450) 979-8700. A register of holders of Warrants will be maintained at the principal offices of the Warrant 
Agent in Toronto, Ontario.

The Warrant Indenture will provide, in the event of certain alterations of the Common Shares, that the number of 
Common Shares which may be acquired by a holder of Warrants upon the exercise thereof will be subject to standard 
anti-dilution provisions governed by the Warrant Indenture, including provisions for the appropriate adjustment of the 
class, number and price of the securities issuable under the Warrant Indenture upon the occurrence of certain events 
including any subdivision, consolidation, or reclassification of the shares, payment of dividends outside of the ordinary 
course, or amalgamation/merger of the Corporation.

No fractional Warrant Shares will be issuable to any holder of Warrants upon the exercise thereof, and no cash or other 
consideration will be paid in lieu of fractional shares. The holding of Warrants will not make the holder thereof a 
shareholder of the Corporation or entitle such holder to any right or interest in respect of the Warrant Shares except as 
expressly provided in the Warrant Indenture. Holders of Warrants will not have any voting or preemptive rights or any 
other rights of a holder of Common Shares.

The Corporation will also covenant in the Warrant Indenture, during the period in which the Warrants are exercisable, to 
give notice to holders of Warrants of certain stated events, including events that would result in an adjustment to the 
exercise price for the Warrants or the number of Warrant Shares issuable upon exercise of the Warrants, at least two days 
prior to the record date or effective date, as the case may be, of such event.

The Warrant Indenture will provide that the Warrants will only be exercisable: (i) to, or for the account or benefit of, 
persons in the United States or U.S. Persons by the original purchaser of the Units who is a “qualified institutional 
buyer” (as defined in Rule 144A under the 1933 Act), exercising the Warrants for its own account or the account of a 
“qualified institutional buyer” over which it exercises sole investment discretion; or (ii) by a holder that is not in the 
United States, a U.S. Person, or acting for the account or benefit of a person in the United States or a U.S. Person; was 
not offered and did not acquire the Warrants in the United States; and did not execute or deliver the notice of exercise in 
the United States.

The Warrant Indenture will provide that, from time to time, the Warrant Agent and the Corporation, without the consent 
of the holders of Warrants, may be able to amend or supplement the Warrant Indenture for certain purposes, including 
rectifying any ambiguities, defective provisions, clerical omissions or mistakes, or other errors contained in the Warrant 
Indenture or in any deed or indenture supplemental or ancillary to the Warrant Indenture, provided that, in the opinion of 
the Warrant Agent, relying on counsel, the rights of the holders of Warrants are not prejudiced, as a group.

The Warrant Indenture will also contain provisions making binding upon the Corporation all resolutions of holders of 
Warrants passed at meetings of such holders in accordance with such provisions or by instruments in writing signed by 
holders of Warrants holding a specified percentage of the Warrants. Any amendment or supplement to the Warrant 
Indenture that is prejudicial to the interests of the holders of Warrants, as a group, will be subject to approval by an 
“Extraordinary Resolution”, which will be defined in the Warrant Indenture as a resolution either: (i) passed at a meeting 
of the holders of Warrants at which there are holders of Warrants present in person or represented by proxy representing 
at least 25% of the aggregate number of the then outstanding Warrants and passed by the affirmative vote of holders of 
Warrants representing not less than 66 ⅔% of the aggregate number of all the then outstanding Warrants represented at 
the meeting and voted on the poll upon such resolution, or (ii) adopted by an instrument in writing signed by the holders 
of Warrants representing not less than 66 ⅔% of the number of all of the then outstanding Warrants.

The principal transfer office of the Warrant Agent in Toronto, Ontario is the location at which Warrants may be 
surrendered for exercise or transfer.
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PRIOR SALES

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

Date Securities
Exercise Price per 

Security or Price per 
Security Issued

Number of 
Securities

June 27, 2018(1) Common Shares $0.22 10,000

June 28, 2018(1) Common Shares $0.22 100,000

June 28, 2018(2) Common Shares $0.65 23,076

June 29, 2018(1) Common Shares $0.22 37,272

June 29, 2018(1) Common Shares $0.10 120,000

June 29, 2018(3) Common Shares $0.15 3,500,000

July 31, 2018(1) Common Shares $0.22 5,000

August 8, 2018(1) Common Shares $0.22 5,000

August 10, 2018(1) Common Shares $0.22 5,000

August 15, 2018(1) Common Shares $0.22 5,000

August 21, 2018(2) Common Shares $0.65 46,153

September 12, 2018(3) Common Shares $0.15 1,166,667

November 7, 2018(4) Common Shares $0.75 8,208,666

November 7, 2018(4) Warrants $1.05 4,104,333

November 7, 2018(5) Compensation Options $0.75 492,520

November 19, 2018(6) Stock Options $0.70 735,000

November 30, 2018(7) Common Shares $0.75 1,231,300

November 30, 2018(7) Warrants $1.05 615,650

November 30, 2018(5) Compensation Options $0.75 73,878

February 22, 2019(2) Common Shares $0.65 61,539

February 28, 2019(2) Common Shares $0.65 107,692

March 6, 2019(2) Common Shares $0.65 38,462

March 7, 2019(8) Common Shares $0.75 50,000

March 13, 2019(9) Common Shares $1.05 45,000

March 14, 2019(9) Common Shares $1.05 10,000

March 20, 2019(8) Common Shares $0.75 100,000

March 20, 2019(9) Common Shares $1.05 45,000

March 22, 2019(9) Common Shares $1.05 15,000

March 28, 2019(2) Common Shares $0.65 15,385

April 12, 2019(9) Common Shares $1.05 5,000

April 12, 2019(2) Common Shares $0.65 15,385

May 6, 2019(9) Common Shares $1.05 20,000

May 8, 2019(2) Common Shares $0.65 76,923

May 29, 2019(2) Common Shares $0.65 46,153
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Date Securities
Exercise Price per 

Security or Price per 
Security Issued

Number of 
Securities

May 30, 2019(9) Common Shares $1.05 17,500

June 10, 2019(2) Common Shares $0.65 507,692

June 14, 2019(9) Common Shares $1.05 7,500

June 14, 2019(9) Common Shares $1.05 125,000

June 17, 2019(9) Common Shares $1.05 20,000

June 18, 2019(9) Common Shares $1.05 1,181,994

Notes:
(1) Such Common Shares were issued by the Corporation as a result of the conversion of stock options.
(2) Such Common Shares were issued by the Corporation as a result of the conversion of debentures issued on November 16, 2017.
(3) Such Common Shares were issued by the Corporation as a result of the conversion of debentures issued on November 30, 2016.
(4) Such securities were issued by the Corporation pursuant to a short form prospectus offering, for aggregate gross proceeds of $6,156,500. 
(5) Each compensation option entitles its holder to purchase one Common Share at a price of $0.75 per Common Share until May 7, 2020.
(6) Such stock options were granted by the Corporation pursuant to the Corporation’s stock option plan.
(7) Such securities were issued by the Corporation as a result of the exercise of the over-allotment to the abovementioned short form prospectus 

offering for additional gross proceeds of $923,475.
(8) Such Common Shares were issued by the Corporation as a result of the exercise of compensation options.
(9) Such Common Shares were issued by the Corporation as a result of the exercise of common share purchase warrants.

TRADING PRICE AND VOLUME

The Common Shares are listed and posted for trading on the TSXV under the trading symbol “XBC”. The following 
table sets forth trading information for the Common Shares for the periods indicated, as reported on the TSXV for each 
month during the twelve-month period preceding the date of this Prospectus:

TSXV

Period High

($)

Low

($)

Volume

(Shares)

June 2019 (up to June 26)........................................... 1.80 1.37 3,792,152

May 2019.................................................................... 1.80 1.30 3,786,963

April 2019................................................................... 1.54 1.28 3,049,925

March 2019................................................................. 1.66 1.12 3,929,643

February 2019............................................................. 1.18 0.74 2,703,588

January 2019............................................................... 0.80 0.68 637,048

December 2018........................................................... 0.77 0.68 587,383

November 2018 .......................................................... 0.78 0.64 838,498

October 2018 .............................................................. 0.95 0.67 3,659,662

September 2018 .......................................................... 1.00 0.77 820,917

August 2018................................................................ 1.05 0.76 1,990,646

July 2018 .................................................................... 0.83 0.72 708,507

June 2018.................................................................... 0.78 0.69 481,841

On June 26, 2019, the closing price of the Common Shares was $1.60 on the TSXV.

RISK FACTORS

An investment in the Units involves a high degree of risk. Prospective investors should carefully consider before 
purchasing the Units, the risks as well as the other information contained in this Prospectus and the documents 
incorporated herein by reference. In particular, reference is made to the risk factors set forth under the heading “Risk 
Factors” in the AIF, the Annual MD&A and the Interim MD&A, which are incorporated herein by reference.

The risks and uncertainties described or incorporated by reference in this Prospectus are not the only ones the Corporation
may face. Additional risks and uncertainties that the Corporation is unaware of, or that the Corporation currently deems not 
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to be material, may also become important factors that affect the Corporation. If any of such risks actually occurs, the 
Corporation’s business, financial condition or results of operations could be materially adversely affected, with the result 
that the trading price of the Common Shares could decline and investors could lose all or part of their investment.

Risks Related to the Offering

Risk of an Investment

An investment in the Units and the Corporation’s prospects are speculative due to the risky nature of its business 
and the present stage of its development. Investors may lose their entire investment. Investors should carefully consider the 
risk factors described in this Prospectus and under the heading “Risk Factors” in the AIF. The risks described in this 
Prospectus and in the AIF are not the only ones facing the Corporation. Additional risks not currently known to the 
Corporation, or that the Corporation currently deems immaterial, may also impair the Corporation’s operations. There is no 
assurance that risk management steps taken will avoid future loss due to the occurrence of the risks described below or other 
unforeseen risks. If any of the risks described below or in the AIF actually occur, the Corporation’s business, financial 
condition and operating results could be adversely affected. Investors should carefully consider the risks below and in the 
AIF and the other information elsewhere in this Prospectus (including the documents incorporated by reference) and consult 
with their professional advisors to assess any investment in the Corporation.

No Guarantee of a Positive Return in an Investment

There is no guarantee that an investment in the Units will earn any positive return in the short term or long term. An 
investment in the Units involves a high degree of risk and should be undertaken only by investors whose financial resources 
are sufficient to enable them to assume such risks and who have no need for immediate liquidity in their investment. An 
investment in the Units is appropriate only for investors who have the capacity to absorb a loss of some or all of their 
investment.

Use of Net Proceeds

The Corporation currently intends to allocate the net proceeds to be received from this Offering as described under the 
heading “Use of Proceeds”. However, management will have discretion in the actual application of the net proceeds, and 
may elect to allocate net proceeds differently from that described under the heading “Use of Proceeds” if it believes it would 
be in the Corporation’s best interest to do so. The Corporation’s security holders, including holders of the Units, may not 
agree with the manner in which management chooses to allocate and spend the net proceeds. The failure by management to 
apply these funds effectively could have a material adverse effect on the Corporation’s business.

Negative Cash Flow from Operations

The Corporation had negative cash flow from operating activities for the year ended December 31, 2018 and the three
months ended March 31, 2019. The Corporation cannot guarantee if it will have positive or negative cash flow from 
operating activities in future periods. The Corporation cannot assure that it will achieve sufficient revenues from sales to 
achieve or maintain profitability or positive cash flow from operating activities. If the Corporation does not achieve or 
maintain profitability or positive cash flow from operating activities, then there could be a material adverse effect on the 
Corporation’s business, financial condition and results of operation and the Corporation may need to deploy a portion of its 
working capital to fund such negative operating cash flows or seek additional sources of funding.

Market Price of Common Shares

There can be no assurance that an active market for the Common Shares will be sustained after the Offering. Securities 
markets have a high level of price and volume volatility, and the market price of securities of many companies have 
experienced wide fluctuations in price which have not necessarily been related to the operating performance, underlying 
asset values or prospects of such companies. It may be anticipated that any market for the Common Shares will be 
subject to market trends generally and the value of the Common Shares on the TSXV may be affected by such volatility 
in response to numerous factors. Factors unrelated to the financial performance or prospects of the Corporation include 
macroeconomic developments in North America and globally, and market perceptions of the attractiveness of particular 
industries. There can be no assurance that continued fluctuations in commodity prices will not occur. As a result of any 
of these factors, the market price of the securities of the Corporation at any given point in time may not accurately reflect 
the long term value of the Corporation.
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Dilution

Additional financing needed to continue funding the development and operation of the activities of the Corporation may 
require the issuance of additional securities of the Corporation. The issuance of additional securities and the exercise of 
common share purchase warrants, stock options and other convertible securities will result in dilution of the equity 
interests of any persons who are or may become holders of Common Shares.

There is No Market Through Which the Warrants May be Sold

There is no market through which the Warrants may be sold and purchasers may not be able to resell the Warrants issued 
under this Prospectus. The Corporation has received conditional approval to list the Warrants and Warrant Shares 
(including the Over-Allotment Warrants and Over-Allotment Warrant Shares) on the TSXV. Listing will be subject to 
the Corporation fulfilling all of the listing requirements of the TSXV. If the Corporation is unable to fulfill all the 
requirements of the TSXV, investors may not be able to resell the Warrants qualified for distribution under this 
Prospectus. This may affect the pricing of the Warrants in the secondary market, the transparency and availability of 
trading prices, the liquidity of the Warrants and the extent of issuer regulation. There can be no assurance that an active 
trading market will develop for the Warrants, or, if developed, that such a market will be sustained at the price level of 
the Offering. If the Warrants are traded after their initial issue, they may trade at a discount from their initial offering 
price depending on prevailing interest rates, the market for similar securities and other factors, including general 
economic conditions and the financial condition of the Corporation.

Xebec operates in regions which may subject it to higher risks associated with complying with laws in respect of 
economic sanctions

The U.S. Department of the Treasury’s Office of Foreign Assets Control, or OFAC, administers a series of laws that 
impose economic sanctions against hostile targets to further U.S. foreign policy and national security objectives. These 
laws restrict U.S. persons and, in some instances, non-U.S. persons from conducting activities, transacting business with 
or making investments in certain countries, governments, entities and individuals subject to U.S. economic sanctions. 
The Middle East is a key area of risk where persons and entities operating seemingly reputable business may be on a 
sanctions list. Accordingly, the activities of Xebec and its affiliates may subject them to elevated levels of scrutiny under
applicable sanctions laws. If such activities or transactions, whether or not material, are found to violate applicable 
sanctions or other trade controls, Xebec may be subject to potential fines or other sanctions and reputational risk, any of 
which could have a material adverse effect.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Lavery, de Billy, L.L.P., counsel to the Corporation, and Stikeman Elliott LLP, counsel to the 
Underwriters, the following is, as at the date of this Prospectus, a summary of the principal Canadian federal income tax 
considerations under the Tax Act generally applicable as of the date hereof to an investor who acquires, as beneficial 
owner, Units pursuant to the Offering and who, for the purposes of the Tax Act and at all relevant times, (i) deals at arm’s 
length with the Corporation and the Underwriters, (ii) is not affiliated with the Corporation or the Underwriters, and 
(iii) acquires and holds the Unit Shares, Warrant Shares (hereinafter sometimes collectively referred to as the “Shares”) 
and Warrants as capital property (a “Holder”). Generally, the Shares and Warrants will be considered to be capital property 
to a Holder thereof provided that the Holder does not use the Shares or Warrants in the course of carrying on a business of 
trading or dealing in securities and such Holder has not acquired them in one or more transactions considered to be an 
adventure or concern in the nature of trade.

This summary does not apply to a Holder (i) that is a “financial institution” for the purposes of the mark-to-market rules 
contained in the Tax Act, (ii) that is a “specified financial institution” as defined in the Tax Act, (iii) an interest in which 
would be a “tax shelter investment” as defined in the Tax Act, (iv) that makes or has made a functional currency reporting 
election under the Tax Act, (v) that has or will enter into a “derivative forward agreement”, or “synthetic disposition 
arrangement” as those terms are defined in the Tax Act, with respect to the Shares or Warrants, (vi) that is a “principal-
business corporation” (as defined in the Tax Act), (vii) that is an Underwriter or (viii) that is a corporation resident in 
Canada, and is, or becomes as part of a transaction or event or series of transactions or events that includes the acquisition of 
the Units controlled by a non-resident corporation for the purposes of the “foreign affiliate dumping” rules in section 212.3 
of the Tax Act. This summary does not address the deductibility of interest by a Holder who borrows money to acquire 
Units. Such Holders should consult their own tax advisors with respect to an investment in Units.
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This summary is based upon the current provisions of the Tax Act in force as of the date hereof and counsel’s understanding 
of the current published administrative policies and assessing practices of the Canada Revenue Agency (the “CRA”). This 
summary takes into account all specific proposals to amend the Tax Act publicly announced by or on behalf of the Minister 
of Finance (Canada) prior to the date hereof (the “Tax Proposals”) and assumes that the Tax Proposals will be enacted in 
the form proposed, although no assurance can be given that the Tax Proposals will be enacted in their current form or at all.
This summary does not otherwise take into account any changes in law or in the administrative policies or assessing 
practices of the CRA, whether by legislative, governmental or judicial decision or action, nor does it take into account or 
consider any provincial, territorial or foreign income tax considerations, which considerations may differ significantly from 
the Canadian federal income tax considerations discussed in this summary.

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable to a Holder in 
respect of the transactions described herein. The income or other tax consequences will vary depending on the 
particular circumstances of the Holder. Accordingly, this summary is of a general nature only and is not intended to 
be, nor should it be construed to be, legal or tax advice or representations to any particular Holder. Moreover, no 
advance income tax ruling has been applied for or obtained from the CRA to confirm the tax consequences of any of 
the transactions described herein. Holders should consult their own legal and tax advisors for advice with respect to 
the tax consequences of the transactions described in this Prospectus based on their particular circumstances.

Allocation of Offering Price

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

For its purposes, the Corporation intends to allocate $1.399 of the issue price of each Unit as consideration for the issue of 
each Unit Share and $0.001 of the issue price of each Unit for the issue of each Warrant. Although the Corporation believes 
that its allocation is reasonable, it is not binding on the CRA or the Holder. Counsel expresses no opinion with respect to 
such allocation. The Holder’s adjusted cost base of the Unit Share comprising a part of each Unit will be determined by 
averaging the cost allocated to the Unit Share with the adjusted cost base to the Holder of all Common Shares owned by 
the Holder as capital property immediately prior to such acquisition.

Exercise of Warrants

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

Holders Resident in Canada

The following portion of this summary is generally applicable to a Holder who at all relevant times, for purposes of the 
Tax Act, is or is deemed to be resident in Canada (a “Resident Holder”). Certain Resident Holders whose Shares might 
not constitute capital property may make, in certain circumstances, an irrevocable election permitted by subsection 39(4) 
of the Tax Act to deem the Shares, and every other “Canadian security” as defined in the Tax Act, held by such persons, 
in the taxation year of the election and each subsequent taxation year to be capital property. This election does not apply 
to Warrants. Resident Holders should consult their own tax advisors regarding this election.

Expiry of Warrants

In the event of the expiry of an unexercised Warrant, a Resident Holder generally will realize a capital loss equal to the 
Resident Holder’s adjusted cost base of such Warrant. For a description of the treatment of capital gains and capital 
losses, see “Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada – Capital Gain / Loss”
below.

Dividends

Dividends received or deemed to be received on the Shares will be included in computing a Resident Holder’s income. In 
the case of an individual (other than certain trusts), such dividends will be subject to the gross-up and dividend tax credit 
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rules normally applicable in respect of “taxable dividends” received from “taxable Canadian corporations” (as defined in 
the Tax Act). An enhanced dividend tax credit will be available to individuals in respect of “eligible dividends”
designated by the Corporation to the Resident Holder in accordance with the provisions of the Tax Act. There may be 
limitations on the ability of the Corporation to designate dividends as “eligible dividends”.

Dividends received or deemed to be received on a Share by a Resident Holder that is a corporation will be included in 
computing the corporation’s income and will generally be deductible in computing its taxable income. In certain 
circumstances, subsection 55(2) of the Tax Act will treat a taxable dividend received by a Resident Holder that is a 
corporation as proceeds of a disposition or a capital gain. A Resident Holder that is a “private corporation” or a “subject 
corporation” (as such terms are defined in the Tax Act) may be liable to pay a refundable tax under Part IV of the Tax 
Act on the dividends received or deemed to be received to the extent such dividends are deductible in computing the 
Resident Holder’s taxable income.

Resident Holders that are corporations should consult their own tax advisors regarding their particular circumstances.

Dispositions of Shares and Warrants

Upon a disposition (or a deemed disposition) of a Share or a Warrant (other than on the exercise thereof), a Resident 
Holder generally will realize a capital gain (or a capital loss) equal to the amount by which the proceeds of disposition of 
such security, as applicable, net of any reasonable costs of disposition, are greater (or are less) than the adjusted cost base 
of such security, as applicable, to the Resident Holder. For a description of the treatment of capital gains and capital 
losses, see “Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada – Capital Gain / Loss”
below.

Capital Gain / Loss

Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the amount of 
any capital gain (a “taxable capital gain”) realized in the year. Subject to and in accordance with the provisions of the 
Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an “allowable capital loss”) 
realized in a taxation year from taxable capital gains realized in the year by such Resident Holder. Allowable capital 
losses in excess of taxable capital gains may be carried back and deducted in any of the three preceding taxation years or 
carried forward and deducted in any following taxation year against taxable capital gains realized in such year to the 
extent and under the circumstances described in the Tax Act.

The amount of any capital loss realized on the disposition or deemed disposition of Shares by a Resident Holder that is a 
corporation may be reduced by the amount of dividends received or deemed to have been received by it on such shares or 
shares substituted for such shares to the extent and in the circumstance described by the Tax Act. Similar rules may apply
where a Share is owned by a partnership or trust of which a corporation, trust or partnership is a member or beneficiary. 
Resident Holders to whom these rules may be relevant should consult their own tax advisors.

A Resident Holder that is, throughout the relevant taxation year, a “Canadian-controlled private corporation” (as defined 
in the Tax Act) may be liable to pay an additional refundable tax on its “aggregate investment income” (as defined in the 
Tax Act) for the year which will include taxable capital gains. Resident Holders that are “Canadian-controlled private 
corporations” should consult their own tax advisors regarding their particular circumstances.

Alternative Minimum Tax

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

Holders Not Resident in Canada

The following portion of this summary is generally applicable to a Holder who at all relevant times, for purposes of the 
Tax Act: (i) is not resident in Canada and is not deemed to be resident in Canada, and (ii) does not use or hold and is not 
deemed to use or hold its Shares or Warrants in, or in the course of carrying on, a business in Canada (a “Non-Resident 
Holder”). This summary does not apply to a Holder that carries on, or is deemed to carry on, an insurance business in 
Canada and elsewhere or that is an “authorized foreign bank” (as defined in the Tax Act). Such Non-Resident Holders 
should consult their own tax advisors.
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Dividends

A Non-Resident Holder will be subject to Canadian withholding tax on the amount of any dividends paid or credited or 
deemed to be paid or credited to it on any Shares owned by it. Under the Tax Act, the rate of withholding is 25% of the 
gross amount of the dividend. The withholding rate may be reduced pursuant to the provisions of an applicable income 
tax treaty or convention. Under the Canada-United States Tax Convention (1980), as amended (the “Canada - US Tax 
Treaty”), the withholding rate on any such dividend beneficially owned by a Non-Resident Holder that is a resident of 
the United States for purposes of the Canada–US Tax Treaty and fully entitled to the benefits of such treaty is generally 
reduced to 15%, and to 5% if such Non-Resident Holder is a corporation that beneficially owns at least 10% of the 
voting stock of the dividend payor.

Dispositions of Shares and Warrants

A Non-Resident Holder generally will not be subject to tax under the Tax Act in respect of a capital gain realized on the 
disposition or deemed disposition of a Share or a Warrant, nor will capital losses arising therefrom be recognized under 
the Tax Act, unless the Share or Warrant constitutes “taxable Canadian property” to the Non-Resident Holder thereof for 
purposes of the Tax Act, and the gain is not exempt from tax pursuant to the terms of an applicable tax treaty.

Provided the Shares are listed on a “designated stock exchange”, as defined in the Tax Act (which includes the TSXV), 
at the time of disposition, the Shares and Warrants generally will not constitute taxable Canadian property of a Non-
Resident Holder at that time, unless at any time during the 60-month period immediately preceding the disposition the 
following two conditions are met concurrently: (i) the Non-Resident Holder, persons with whom the Non-Resident 
Holder did not deal at arm’s length, partnerships in which the Non-Resident Holder or such non-arm’s length person 
holds a membership interest (either directly or indirectly through one or more partnerships), or the Non-Resident Holder 
together with all such persons, owned 25% or more of the issued shares of any class or series of shares of the 
Corporation, and (ii) more than 50% of the fair market value of the shares of the Corporation was derived directly or 
indirectly from one or any combination of real or immovable property situated in Canada, Canadian resource properties 
(as defined in the Tax Act), timber resource properties (as defined in the Tax Act) or an option, an interest or right in 
such property, whether or not such property exists. Notwithstanding the foregoing, a Share or Warrant may be deemed to 
be “taxable Canadian property” in certain other circumstances. Non-Resident Holders should consult their own tax 
advisors as to whether their Shares or Warrants constitute “taxable Canadian property”.

If the Shares or Warrants are “taxable Canadian property” to a Non-Resident Holder and such Non-Resident Holder is 
not exempt from tax under the Tax Act in respect of the disposition of such Shares or Warrants pursuant to an applicable 
income tax treaty or convention, the tax consequences as described above under the headings “Certain Canadian Federal
Income Tax Considerations – Holders Resident in Canada – Dispositions of Warrant Shares and Warrants” and “Certain 
Canadian Federal Income Tax Considerations – Holders Resident in Canada – Capital Gain/Loss” will generally apply.
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AGENT FOR SERVICE OF PROCESS

Dr. Prabhu Rao and Joseph H. Petrowski, directors of the Corporation, reside outside of Canada and each has appointed 
the following agent for service of process in Canada.

Name of Person Name and Address of Agent

Dr. Prabhu Rao Xebec Adsorption Inc.
730, Industriel Blvd., Blainville, Québec, J7C 3V4, 
Canada

Joseph H. Petrowski Xebec Adsorption Inc.
730, Industriel Blvd., Blainville, Québec, J7C 3V4, 
Canada

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

LEGAL MATTERS

Certain Canadian legal matters relating to the Offering and this Prospectus will be passed upon by Lavery, de Billy,
L.L.P. on behalf of Xebec and by Stikeman Elliott LLP on behalf of the Underwriters. 

INTERESTS OF EXPERTS

Certain legal matters in connection with the issuance of the Units offered hereby will be passed upon on behalf of Xebec 
by Lavery, de Billy, L.L.P. and on behalf of the Underwriters by Stikeman Elliott LLP. As of the date hereof, 
“designated professionals” (as such term is defined in Form 51-102F2 – Annual Information Form) of each of Lavery, de 
Billy, L.L.P. and Stikeman Elliott LLP, as respective groups, beneficially own, directly and indirectly, less than one 
percent of the outstanding Common Shares.

AUDITORS, TRANSFER AGENT AND REGISTRAR AND WARRANT AGENT

The auditors of the Corporation are Raymond Chabot Grant Thornton LLP, a partnership of Chartered Professional 
Accountants, located at National Bank Tower, 600 de la Gauchetière Street West, Suite 2000, Montréal, Québec, H3B 
4L8.

The transfer agent and registrar for the Common Shares is AST Trust Company (Canada), at its principal offices located 
at 1, Toronto Street, Suite 1200, Toronto, Ontario, M5C 2V6.

The Warrant Agent for the Warrants is AST Trust Company (Canada), at its principal offices located at 1, Toronto 
Street, Suite 1200, Toronto, Ontario, M5C 2V6.

PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

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

In the offering of Warrants, investors are cautioned that the statutory right of action for damages for a misrepresentation 
contained in this Prospectus is limited, in certain provincial securities legislation, to the price at which the Warrants are 
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offered to the public under the prospectus offering. This means that, under the securities legislation of certain provinces, 
if the purchaser pays additional amounts upon exercise of the security, those amounts may not be recoverable under the 
statutory right of action for damages that applies in those provinces. The purchaser should refer to any applicable 
provisions of the securities legislation of the purchaser’s province for the particulars of this right of action for damages or 
consult with a legal adviser.
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CERTIFICATE OF THE CORPORATION

Dated: June 27, 2019

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

By: (signed) “Kurt Sorschak” By: (signed) “Louis Dufour”

President and Chief Executive Officer Chief Financial Officer

On Behalf of the Board of Directors:

By: (signed) “William Beckett” By: (signed) “Guy Saint-Jacques”
Director Director
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CERTIFICATE OF THE UNDERWRITERS

Dated: June 27, 2019

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

DESJARDINS SECURITIES INC.

By: (signed) “François Carrier”

BEACON SECURITIES LIMITED

By: (signed) “Stephen J.A. Delaney”

PARADIGM CAPITAL INC.

By: (signed) “Barry Richards”

CANACCORD GENUITY CORP.

By: (signed) “Pierre Fleurent”

M PARTNERS INC.

By: (signed) “Robert Allen”




