
 

 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.  This short form 
prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and only by 
persons permitted to sell these securities in those jurisdictions. 

The securities offered under this short form prospectus have not been and will not be registered under the United States Securities Act of 1933, as 
amended (the “U.S. Securities Act”), or the securities laws of any state of the United States of America, its territories or possessions, or the 
District of Columbia (collectively, the “United States”), and may not be offered, sold or delivered, directly or indirectly, in the United States, or 
to, or for the account or benefit of, any U.S. person (as defined in Regulation S under the U.S. Securities Act), unless exemptions from the 
registration requirements of the U.S. Securities Act and applicable state securities laws are available.  This short form prospectus does not 
constitute an offer to sell or a solicitation or an offer to buy any of the securities offered hereby within the United States or to, or for the benefit of, 
any U.S. person.  See “Plan of Distribution”. 

Information has been incorporated by reference in this short form 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 Corporate 
Secretary of Legend Power Systems Inc., 1480 Frances Street, Vancouver, British Columbia, V5L 1Y9, Telephone: 604-377-0403, and are also 
available electronically under Legend Power Systems Inc.’s SEDAR profile at www.sedar.com. 
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This short form prospectus (the “Prospectus”) qualifies the distribution of 12,500,000 common shares 
(the “Shares”) issued from treasury (the “Offering”) of Legend Power Systems Inc. (the “Company” or “Legend”) 
at a price of $0.80 per Share (the “Offering Price”).  

The Offering is made pursuant to an underwriting agreement (the “Underwriting Agreement”) dated 
March 23, 2018 among the Company and GMP Securities L.P.  (the “Lead Underwriter”), as lead underwriter and 
sole book-runner, Canaccord Genuity Corp. and Haywood Securities Inc. (collectively with the Lead Underwriter, 
the “Underwriters”).  The Offering Price was determined by negotiation between the Company and the Lead 
Underwriter, on its own behalf and on behalf of the Underwriters, with reference to the prevailing market price of the 
Company’s common shares (the “Common Shares”) on the TSX Venture Exchange (the “TSXV”). 

The Common Shares are listed and posted for trading on the TSXV under the symbol “LPS”.  On March 16, 
2018, the last trading day prior to the announcement of the Offering, the closing price of the Common Shares on the 
TSXV was $0.92.  On April 2, 2018, the last trading day prior to the date of this Prospectus, the closing price of the 
Common Shares on the TSXV was $0.80.  
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Price 

to the Public  
Underwriters’ 

Fee(1) (2) (3)  
Net Proceeds 

to the Company(4) 

Per Share .........................................................  

Total ...............................................................  

$0.80 

$10,000,000 

 $0.048 

$600,000 

 $0.752 

$9,400,000 
 
     

(1) Pursuant to the Underwriting Agreement, the Company has agreed to pay to the Underwriters a fee equal to 6% of the 
gross proceeds of the Offering which fee shall be reduced to 3% in respect of the gross proceeds raised from the 
President’s List (as defined herein) (the “Underwriters’ Fee”). As additional compensation, the Company has agreed to 
issue compensation options (the “Compensation Options”) to the Underwriters on the Closing Date (as defined herein).  
The Compensation Options will entitle the Underwriters to purchase that number of Common Shares as is equal to (a) 6% 
of the total number of Shares sold under the Offering other than those Shares sold pursuant to the President’s List; and (b) 
3% of the total number of Shares sold pursuant to the President’s List (together, the “Underwriters’ Shares”), at an 
exercise price per Underwriters’ Share equal to the Offering Price for a period of 24 months from the Closing Date.  This 
Prospectus qualifies the distribution of the Compensation Options.  See “Plan of Distribution”. 

(2) The Underwriters have been granted an over-allotment option, exercisable, in whole or in part, at the sole discretion of the 
Underwriters, at any time not later than the 30th day after the Closing Date, to purchase from the Company up to an 
additional 1,250,000 Common Shares of the Company (the “Additional Shares”) at the Offering Price, to cover the 
Underwriters’ over-allocation position, if any, and for market stabilization purposes (the “Over-Allotment Option”). If 
the Over-Allotment Option is exercised in full for Additional Shares, the total “Price to the Public”, “Underwriters’ Fee” 
and “Net Proceeds to the Company” will be $11,000,000, $660,000 and $10,340,000, respectively. This Prospectus 
qualifies the grant of the Over-Allotment Option and the distribution of the Additional Shares issuable 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 over-allocation position is ultimately 
filled through the exercise of the Over-Allotment Option or secondary market purchases. See “Plan of Distribution”. 

(3) The Company is entitled to include investors known to the Company and identified to the Underwriters on a president’s 
list for an aggregate amount of up to 2,500,000 Shares (the “President’s List”). In the above table and elsewhere in this 
document, it is assumed that no Shares are sold pursuant to the President’s List. 

(4) After deducting the Underwriters’ Fee, but before deducting the expenses of the Offering, which are estimated to be 
$250,000, which, together with the Underwriters’ Fee, will be paid out of the gross proceeds of the Offering. 

The following table sets out the maximum number of securities that may be issued by the Company to the 
Underwriters pursuant to the Over-Allotment Option and the Compensation Options: 

Underwriters’ Position 
Maximum Size or Number 

of Securities Available 
Exercise Period or 
Acquisition Date 

Exercise Price or Average 
Acquisition Price 

Compensation Options 750,000 Compensation 
Options(1) 

Exercisable for a period of 24 
months following the Closing 

Date 

$0.80 per Underwriters’ 
Share 

Over-Allotment Option 1,250,000 Additional Shares Not later than the 30th day 
after the Closing Date 

$0.80 per Additional Share  

     

(1) If the Over-Allotment Option is exercised in full for Additional Shares, the total “Number of Securities Available” will be 
825,000 Compensation Options. 

Unless the context otherwise requires, when used herein, all references to “Offering” and to “Shares” 
include the Additional Shares issuable upon exercise of the Over-Allotment Option.  

The Underwriters, as principal, conditionally offer the Shares, subject to prior sale, if, as and when issued 
by the Company and accepted by the Underwriters in accordance with the conditions contained in the Underwriting 
Agreement referred to under “Plan of Distribution” and subject to approval of certain legal matters relating to the 
Offering on behalf of the Company by McMillan LLP and on behalf of the Underwriters by Wildeboer Dellelce LLP. 

An investment in the Shares involves a high degree of risk.  Prospective investors should consider the 
risk factors described under “Risk Factors” in this Prospectus and in the Company’s Annual Information 
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Form (as defined herein), which is incorporated herein and can be found on the Company’s SEDAR profile at 
www.sedar.com, before purchasing the Shares. 

The Underwriters propose to offer the Shares initially at the Offering Price. After the Underwriters 
have made a reasonable effort to sell all of the Shares at such price, the Offering Price may be decreased and 
may be further changed from time to time to an amount not greater than the Offering Price, and the 
compensation realized by the Underwriters will be decreased by the amount that the aggregate price paid by 
purchasers for the Shares is less than the proceeds paid by the Underwriters to the Company. See “Plan of 
Distribution”. 

Subject to applicable laws and in connection with the Offering, the Underwriters may effect transactions 
which stabilize or maintain the market price of the Common Shares at levels other than those which otherwise might 
prevail on the open market.  Such transactions, if commenced, may be discontinued at any time.  See “Plan of 
Distribution”. 

Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved 
to close the subscription books at any time without notice.  The closing of the Offering is expected to occur on or 
about April 5, 2018 or such later date as may be agreed upon by the Company and the Underwriters (the “Closing 
Date”); however, the  Shares are to be taken up by the Underwriters, if at all, on or before a date that is not later than 
42 days after the date of the receipt for the final short form prospectus. 

Other than Shares issued to, or for the account or benefit of, persons within the United States who will be 
acquiring such securities pursuant to the registration exemption provided by Rule 506(b) of Regulation D under the 
U.S. Securities Act, which will be issued in certificated form, the Shares will be available for delivery in the book-
based system through CDS Clearing and Depository Services Inc. (“CDS”) or its nominee and will be deposited with 
CDS on the Closing Date in electronic form.  A purchaser of Shares, including a purchaser of Shares in the United 
States that is a “qualified institutional buyer” as defined in Rule 144A under the U.S. Securities Act (“Qualified 
Institutional Buyer”), will receive only a customer confirmation from the Underwriters or other registered dealer 
who is a CDS participant (a “CDS Participant”) through which the Shares are purchased.  CDS will record the CDS 
participants who hold Shares on behalf of owners who have purchased Shares in accordance with the book-based 
system.  Purchasers are entitled, under the Business Corporations Act (British Columbia), to request that certificates 
be issued in their name.  Such a request will need to be made through the CDS Participant through whom the 
beneficial interest in the securities is held at the time of the request. 

Prospective investors should rely only on the information contained or incorporated by reference in 
this Prospectus.  The Company and the Underwriters have not authorized anyone to provide prospective 
investors with information different from that contained or incorporated by reference in this Prospectus.  The 
Underwriters are offering to sell and seeking offers to buy the Shares only in jurisdictions where, and to 
persons to whom, offers and sales are lawfully permitted.  Readers should not assume that the information 
contained in this Prospectus is accurate as of any date other than the date on the cover page of this 
Prospectus. 

Prospective purchasers are advised to consult their own tax advisors regarding the application of 
Canadian federal income tax laws to their particular circumstances, as well as any other provincial, foreign 
and other tax consequences of acquiring, holding or disposing of the Shares, including the Canadian federal 
income tax consequences applicable to a foreign controlled Canadian corporation that acquires the Shares. 

The TSXV has conditionally approved the listing of the Shares and Underwriters’ Shares on the TSXV.  
Listing is subject to the Company fulfilling all of the listing requirements of the TSXV. 

Unless otherwise indicated, all references to dollar amounts in this Prospectus are to Canadian dollars. 

The Company’s head and registered office is located at 1480 Frances Street, Vancouver, British Columbia, 
V5L 1Y9. 
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 

This Prospectus and the documents incorporated by reference contain information which may constitute 
“forward-looking information” within the meaning of applicable Canadian securities legislation.  Forward-looking 
information involves statements that are not based on historical information, but rather relate to future operations, 
strategies, financial results or other developments.  Forward-looking information is necessarily based upon estimates 
and assumptions, which are inherently subject to significant business, economic and competitive uncertainties and 
contingencies, many of which are beyond the Company’s control and many of which are subject to change. These 
uncertainties and contingencies can affect actual results and could cause actual results to differ materially from those 
expressed in any forward-looking information made by or on the Company’s behalf.  Although the Company has 
attempted to identify important factors that could cause actual actions, events or results to differ materially from 
those described in forward-looking information, there may be other factors that cause actions, events or results to 
differ from those anticipated, estimated or intended.  All factors should be considered carefully and investors should 
not place undue reliance on the Company’s forward-looking information as actual results may vary. Examples of 
such forward-looking information within this Prospectus include statements relating to: expected use of proceeds of 
the Offering; completion and timing of the Offering; obtaining all of the required stock exchange and other approvals 
in connection with the Offering; plans and expectations for the Company’s expansion into the United States; plans 
for and expected results of the Company’s U.S. marketing campaign; plans for the Company’s shared energy savings 
programs; enhancement of the Company’s product line and the effects thereof; the effects of improving the 
Company’s available working capital; competition; and demand for the Company’s product. Forward-looking 
information is made based on management’s beliefs, estimates and opinions and is given only as of the date of this 
Prospectus. The Company undertakes no obligation to update forward-looking information if these beliefs, estimates 
and opinions or other circumstances should change, except as may be required by applicable law. 

Forward-looking information reflects the Company’s current views with respect to expectations, beliefs, 
assumptions, estimates and forecasts about the Company’s business and the industry and markets in which the 
Company operates. Forward-looking information is not a guarantee of future performance and involves risks, 
uncertainties and assumptions, which are difficult to predict. Assumptions underlying the Company’s expectations 
regarding forward-looking statements or information contained in this Prospectus include, among others: that the 
Company will obtain all necessary consents and approvals for the completion of the Offering on a timely basis; with 
respect to the Company’s United States expansion efforts, that the Company will be able to establish the 
relationships in the United States with power utilities and others, establish sales referral networks, and complete pilot 
plant projects referenced under the heading “Business Objectives and Milestones”; with respect to shared energy 
savings programs, that there will be enough energy savings created that will result in a profit for the Company; the 
ability of the Company to protect its intellectual property, the Company’s ability to generate revenue, success with 
the Company’s strategies and achieving its business objectives, the Company’s ability to raise sufficient funds from 
equity or other financings in the future to support its operations, the other assumptions set out under the heading 
“Milestones” in the table under the heading “Business Objectives and Milestones”, and general business and 
economic conditions.  The foregoing list of assumptions is not exhaustive. 

Persons reading this Prospectus are cautioned that forward-looking information is only a prediction, and that 
the Company’s actual future results or performance are subject to certain risks and uncertainties including: 

 
 that the Company does not receive all necessary approvals before May 31, 2018, resulting in 

termination of the Offering; 
 with respect to the Company’s United States expansion plans, the Company has not yet established 

necessary relationships and there is no guarantee that such relationships will develop, there is no 
guarantee that the Company will establish a partner for additional pilot projects, and there is no 
guarantee that its United States marketing campaign will generate additional sales; 

 that laws applicable to international trade may affect the Company’s United States expansion efforts; 
 that the Company’s shared energy savings programs may not be attractive to customers; 
 that the Company’s working capital may not be sufficient, it may not generate operating cash flow or 

be able to raise additional funds on satisfactory terms to meet its ongoing financial requirements;  
 that the Company  may be unable to commercially manufacture its product; 
 ability of the Company to protect its intellectual property; 
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 compliance with environmental, health, safety and other laws and regulations; and 
 whether the key personnel will continue their employment with the Company. 

This list is not exhaustive of the factors that may affect any of forward-looking statements or information of 
the Company.  Further, any forward-looking statement speaks only as of the date on which such statement is made, 
and, except as required by applicable law, the Company does not undertake any obligation to update any forward-
looking statement to reflect events or circumstances after the date on which such statement is made or to reflect the 
occurrence of unanticipated events.  New factors emerge from time to time, and it is not possible for management of 
the Company to predict all such factors and to assess in advance the impact of each such factor on the business of the 
Company 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.  See “Risk Factors” herein and “Risk Factors” in the 
Company’s Annual Information Form for further discussion regarding risks of an investment in the Company. 

Although the Company believes that the expectations conveyed by the forward-looking statements are 
reasonable based on the information available to it on the date such statements were made, no assurances can be 
given as to future results, approvals or achievements. The forward-looking statements contained in this Prospectus 
and the documents incorporated by reference herein are expressly qualified by this cautionary statement.  

ELIGIBILITY FOR INVESTMENT 

In the opinion of McMillan LLP, counsel to the Company, and Wildeboer Dellelce LLP, counsel to the 
Underwriters, based on the provisions of the Income Tax Act (Canada) and the regulations thereunder (collectively, 
the “Tax Act”) and any proposal to amend the Tax Act publicly announced by or on behalf of the Minister of 
Finance (Canada) prior to the date hereof (“Tax Proposals”), the Shares, if issued on the date hereof, would be 
“qualified investments” under the Tax Act for trusts governed by registered retirement savings plans (“RRSPs”), 
registered retirement income funds (“RRIFs”), deferred profit sharing plans, registered education savings plans 
(“RESPs”), registered disability savings plans (“RDSPs”) and tax-free savings accounts (“TFSAs”), all as defined in 
the Tax Act (collectively “Deferred Income Plans”), provided that the Common Shares are listed on a “designated 
stock exchange” as defined in the Tax Act (which currently includes the TSXV). 

Notwithstanding that a Share may be a qualified investment as discussed above, if the Share is a “prohibited 
investment” for the purposes of the Tax Act, the holder of a TFSA or RDSP the annuitant under an RRSP or RRIF 
the subscriber of an RESP or the holder of an RDSP which holds such Share will be subject to penalty taxes as set 
out in the Tax Act.  The Share will be a prohibited investment for a relevant Deferred Income Plan (except a deferred 
profit sharing plan) if the holder of the TFSA or RDSP, the subscriber of the RESP or the annuitant under the RRSP 
or the RRIF, as the case may be, does not deal at arm’s length with the Company for the purposes of the Tax Act or 
has a “significant interest” (as defined in the Tax Act for purposes of the prohibited investment rules) in the 
Company.  However, a Share will not be a “prohibited investment” if such securities are “excluded property” (as 
defined in the Tax Act for purposes of the prohibited investment rules) for trusts governed by such RRSP, RRIF, 
RDSP, RESP or TFSA. 

Purchasers who intend to hold Shares through a Deferred Income Plan should consult their own tax 
advisors in regard to the application of these rules in their particular circumstances. 

DOCUMENTS INCORPORATED BY REFERENCE 

The following documents filed with the securities commission or similar regulatory authority in each of the 
provinces and territories of Canada are available at www.sedar.com and are specifically incorporated by reference 
into, and form an integral part of, this Prospectus: 

 the annual information form of the Company for the year ended September 30, 2017 dated February 15, 
2018 (the “Annual Information Form”); 

 the audited consolidated financial statements of the Company, and the notes thereto for the years ended 
September 30, 2017 and 2016, together with the auditors’ report thereon; 
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 the management’s discussion and analysis of financial condition and results of operations for the years 
ended September 30, 2017 and 2016; 

 the unaudited condensed interim consolidated financial statements of the Company, and the notes 
thereto for the three months ended December 31, 2017 and 2016; 

 the management’s discussion and analysis of financial condition and results of operations for the three 
and months ended December 31, 2017 and 2016; 

 the management information circular of the Company dated March 5, 2018 distributed in connection 
with the Company’s annual general meeting of shareholders to be held on April 9, 2018; 

 the marketing materials with respect to the Offering dated March 19, 2018 (the “Marketing 
Materials”); and 

 the material change report of the Company dated March 26, 2018 regarding the Company’s bought deal 
offering. 

Material change reports (other than confidential reports), business acquisition reports, annual financial 
statements, interim financial statements, the associated management’s discussion and analysis of financial condition 
and results of operations and all other documents of the type referred to in section 11.1 of Form 44-101F1 of 
National Instrument 44-101 – Short Form Prospectus Distributions to be incorporated by reference in a short form 
prospectus, filed by the Company with a securities commission or similar regulatory authority in Canada after the 
date of this Prospectus and before completion or withdrawal of the Offering, will be deemed to be incorporated by 
reference into this Prospectus.  The documents incorporated or deemed to be incorporated herein by reference 
contain meaningful and material information relating to the Company and readers should review all information 
contained in this Prospectus and the documents incorporated or deemed to be incorporated by reference herein.  

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

Copies of the documents incorporated herein by reference may be obtained on request without charge from 
the Corporate Secretary of Legend Power Systems Inc., 1480 Frances Street, Vancouver, British Columbia, V5L 
1Y9, Telephone: 604-377-0403. Copies of these documents are also available under the Company’s profile on 
SEDAR which may be accessed at www.sedar.com. 

MARKETING MATERIALS 

The Marketing Materials are not part of this Prospectus to the extent that the contents of the Marketing 
Materials are modified or superseded by a statement contained in this Prospectus.  Any “template version” of any 
“marketing materials” (each as defined in National Instrument 41-101 – General Prospectus Requirements) filed 
under the Company’s profile on SEDAR at www.sedar.com after the date of this Prospectus and before the 
termination of the distribution under the Offering (including any amendments to, or an amended version of, the 
Marketing Materials) will be deemed to be incorporated by reference into this Prospectus. 
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THE COMPANY 

The Company is incorporated under the laws of the Province of British Columbia. The Company’s principal 
and registered office is located at 1480 Frances Street, Vancouver, British Columbia, V5L 1Y9, Canada. Legend’s 
records office is located at 39073 Kingfisher Road, Squamish, British Columbia, V8B 0S9. 

Legend was incorporated in the Province of British Columbia by Memorandum and Articles on June 4, 
1987 under the name “Davic Enterprises Incorporated”. By a Certificate of the Registrar of Companies dated March 
10, 1997, Legend changed its name to “RBD Enterprises Inc.”, and by a Certificate of the Registrar of Companies 
dated May 11, 2000, the Issuer’s name was changed to “Texas Gas & Oil Inc.”. On July 2, 2008, the TSXV approved 
the reverse takeover (“RTO”) of Texas Gas & Oil Inc. by 0809882 B.C. Ltd. (then called “Legend Power Systems 
Inc.”). In connection with the RTO, Texas Gas & Oil Inc. changed its name to Legend Power Systems Inc. and 
Legend switched its focus from oil and gas development to voltage optimization. 

Legend currently has the following three wholly-owned subsidiaries: 

0809882 B.C. Ltd. (Canada), formerly known as Legend Power Systems Inc. changed its name to 0809882 
B.C. Ltd. by Certificate of Name Change to the British Columbia Registrar of Companies on July 2, 2008, pursuant 
to the RTO. 0809882 B.C. Ltd. holds the Company’s interest in the Legend Power Systems Corp. (USA) and LPSI 
(Barbados) Ltd. (Barbados).  0809882 B.C. Ltd.  has no active operations. 

Legend Power Systems Corp. (USA) was incorporated in the State of Delaware on December 3, 2002. After 
several years of inactivity, this subsidiary became active in 2017 as the Company established sales and marketing 
efforts in the New York City area. Legend Power Systems Corp. was previously used to employ Legend’s US-based 
sales representatives. 

LPSI (Barbados) Ltd. (Barbados) was incorporated in Barbados on May 17, 2007 and holds a number of 
patents covering technology utilized in the Company’s product.  LPSI (Barbados) Ltd. has no active operations. 

Legend is an electrical energy conservation company that markets a patented device (the “Harmonizer”) 
designed to provide energy savings through Conservation Voltage Reduction (“CVR”) to owners of commercial and 
industrial buildings. Most buildings on a power grid receive a higher electrical voltage than required from their 
power utilities as a counteracting measure to mitigate the challenges of line loss across a feeder length, and the 
variable nature of power demand. Voltage higher than a building’s equipment specifications negatively impacts the 
lifespan of electrical equipment and unnecessarily increases power consumption. This results in higher monthly 
utility bills, premature equipment failure, and a larger than necessary environmental footprint for the affected 
building. Legend utilizes a proprietary and patented technology to apply the principles of CVR to a building in order 
to regulate its voltage and lower its total power consumption. By ensuring a consistent and optimized voltage level 
across all loads, the Harmonizer helps its customers reduce their electricity bills and maintenance costs while 
increasing the life of their electrical equipment. 

CONSOLIDATED CAPITALIZATION 

Other than as described below, since December 31, 2017, the date of the Company’s most recently filed 
financial statements, there have been no material changes in the share and loan capital of the Company.  Subsequent 
to December 31, 2017, 164,163 Common Shares were issued pursuant to the exercise of stock options of the 
Company for gross proceeds of $47,898.91, stock options to purchase 75,833 Common Shares expired in accordance 
with their terms or were cancelled, and on March 12, 2018, the Company issued stock options to purchase 100,000 
Common Shares at a price of $0.92 per Common Share.  See “Prior Sales”. 

The following table sets forth the consolidated capitalization of the Company as at December 31, 2017, 
adjusted to give effect to the above issuances and to the Offering.  This table should be read in conjunction with the 
consolidated financial statements of the Company and the related notes and management’s discussion and analysis of 
financial condition and results of operations in respect of those statements that are incorporated by reference in this 
Prospectus.  
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Before giving effect to the 

Offering(1) 
After giving effect to the 

Offering(1) 

After giving effect to the 
Offering, assuming exercise 

of the Over-Allotment 
Option in full(1) 

Share Capital(2) 
(Common Shares –  
Authorized: unlimited)  

$40,740,278 
87,462,633 common shares 

$49,890,278 
99,962,633 common shares 

$50,830,278 
101,212,633 common shares 

Stock Options 8,106,670 8,106,670 8,106,670 

Compensation Options Nil 750,000 825,000 

Notes: 
(1) These figures include the impact of the Underwriters’ Fee, assuming that no Shares are sold to purchasers on the 
President’s List, and the estimated expenses of the Offering of approximately $250,000. 
(2) The issuance of Compensation Options and the underlying Underwriters’ Shares and their relative valuations have not 
been factored into calculating “Share Capital”. 

USE OF PROCEEDS 

As at February 28, 2018, the Company had available working capital of approximately $4.58 million.  The 
estimated net proceeds to be received by the Company from the Offering, after deducting the Underwriters’ Fee of 
$600,000 and estimated expenses of the Offering of $250,000, will be $9,150,000.   

 

Use of Proceeds Amount 
Establish business development and sales presence in four additional U.S. regions  

• Confirm high power costs in region and strong utility incentives for purchasers of the 
Company’s technology  
• Establish relationships with local power utility, energy consultants, electrical 
equipment resellers and electrical contractors in region  
• Form sales referral, agent and reseller partnerships  
• Complete pilot project for demonstrable energy saving results 

$1,500,000 
 

$100,000 
 

$300,000 
 

$600,000 
$500,000 

U.S. marketing campaign 
• Lead generation and market awareness campaigns 
• Trade shows to build market awareness and generate product interest 
• Sales tools and support materials 
• Early-adopter promotional campaign to generate local installation references 

$1,000,000 
$300,000 
$300,000 
$100,000 
$300,000 

Internally funded, shared energy savings programs for customers 
• Develop financial models addressing various customer feedback and interest in 
programs  
• Integrate customer finance solutions to marketing and sales programs  
• Fund the up-front cost of the equipment and installation for the internally funded 
shared energy savings programs for a period of 18 months 

 

$3,000,000 
$100,000 

 
$400,000 

$2,500,000 

Product enhancement and line extensions 
• Real-time energy saving performance data and other power management metrics to be 
accessed by customers via a web portal 
• Enhanced energy savings capability 

$500,000 
$250,000 

 
$250,000 

Strengthen the Company’s balance sheet and complement funding of working capital for 
long term growth 

$3,150,000 

Total $9,150,000 

If the Over-Allotment Option is exercised in full, the net proceeds to the Company from the Offering, after 
deducting the Underwriters’ Fee of $660,000 and estimated expenses of the Offering of $250,000, will be 
$10,090,000. Any additional proceeds received from the exercise of the Over-Allotment Option will be used as 
working capital.  Prior to the completion of the Offering, the Company has sufficient cash and working capital to 
cover general and administrative expenses and operating expenses for over 12 months.  The Company does not 
anticipate using the proceeds of the Offering to fund current operations.  
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Although the Company intends to use the proceeds from the Offering as set forth above, the actual 
allocation of the net proceeds may vary depending on future developments or unforeseen events. 

Pending the use of proceeds outlined above, the Company may invest the net proceeds of the Offering in 
investment grade, short-term, interest bearing securities.  The Chief Financial Officer of the Company is responsible 
for executing the Company’s investment policies.  

Business Objectives and Milestones 

The following table sets out the business objectives that the Company expects to accomplish using the funds 
available to it after completion of the Offering, the milestones that must occur to achieve those business objectives, 
and the date by which those milestones are expected to be achieved: 

 
Business Objective Milestones Time Period Costs Related to Event 

Establish business 
development and sales 
presence in four additional 
U.S. regions 

• Confirm high power costs in region and strong 
utility incentives for purchasers of the 
Company’s technology. 

• Establish relationships with local power utility, 
energy consultants, electrical equipment 
resellers and electrical contractors in region 

• Form sales referral, agent and reseller 
partnerships 

• Complete pilot project for demonstrable energy 
saving results 

December 31, 2018 $1,500,000 

U.S. marketing campaign • Lead generation and market awareness 
campaigns 

• Trade shows to build market awareness and 
generate product interest 

• Sales tools and support materials 

• Early-adopter promotional campaign to 
generate local installation references 

December 31, 2018 $1,000,000 

Internally funded shared 
energy savings programs 
whereby the Company will 
finance the cost associated 
with the energy savings 
equipment and its 
installation at customer 
locations, and will be repaid 
over time as the customer 
reduces energy costs and 
realizes savings 

• Develop financial models addressing various 
customer feedback and interest in programs 

• Integrate customer finance solutions to 
marketing and sales programs 

• Introduce finance programs on limited basis and 
assess overall impact 

December 31, 2018 $3,000,000 

Product enhancement and 
line extensions 

•       Real-time energy saving performance data and 
other power management metrics to be accessed by 
customers via a web portal 

•       Enhanced energy savings capability  

September 30, 2018 

 

June 30, 2019 

$500,000 

Strengthen the Company’s 
balance sheet and 
complement funding of 
working capital for long 
term growth 

Management believes that increasing the Company’s 
available working capital with the net proceeds of the 
Offering will enhance its competitive position with 
both suppliers and customers. A stronger financial 
position is anticipated to improve customers’ 
confidence in Legend’s ability to continue to grow, to 
increase and enhance its product lines and to support 
customers in the long term. In addition, Management 
anticipates that a stronger balance sheet will improve 
Legend’s ability to negotiate pricing and terms with 
its suppliers. Management believes that these factors 
will reinforce the Company’s continued growth. 

N/A $3,150,000 
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PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Company has agreed to sell and the Underwriters have agreed 
to purchase, or find substituted purchasers for, on the Closing Date, the Shares at the Offering Price, payable in cash 
to the Company against delivery of the Shares.  The obligations of the Underwriters under the Underwriting 
Agreement may be terminated at their discretion upon the occurrence of certain stated events, including in the event 
that: (a) there shall have occurred or been discovered any material change or a change in a material fact, a new 
material fact shall arise (whether or if not previously disclosed or discussed with the Underwriters in advance, prior 
to the occurrence thereof) or there should be discovered any previously undisclosed material fact in relation to the 
Company which was required to be disclosed in this Prospectus or any amendment thereto, in each case, that has or 
would be expected to have, in the sole opinion of the Underwriters (or any one of them), acting reasonably, an 
adverse material change or effect on the business or affairs of the Company or a significant adverse effect on the 
market price or the value of the securities of the Company; (b) any inquiry, action, suit, investigation or other 
proceeding (whether formal or informal) is commenced, announced or threatened or any order made by any federal, 
provincial, state, municipal or other governmental department, commission, board, bureau, agency or instrumentality 
including, without limitation, the TSXV or any securities regulatory authority (except for any inquiry, action, suit, 
proceeding, investigation or order based upon activities of the Underwriters and not upon activities of the Company), 
which has not been withdrawn, rescinded or revoked, or any law or regulation is enacted or changed which in the 
sole opinion of the Underwriters (or any one of them), acting reasonably, operates to prevent or materially restrict the 
trading of the Common Shares or materially and adversely affects or might be expected to materially and adversely 
affect the market price or value of the Common Shares; (c) if there should develop, occur or come into effect or 
existence any event, action, state, condition or major financial occurrence of national or international consequence or 
any law or regulation which in the sole opinion of such Underwriter, acting reasonably, seriously adversely affects, 
or involves, or will seriously adversely affect, or involve, the financial markets or the business, operations or affairs 
of the Company and its subsidiaries taken as a whole; (d) the Company is in breach of any material term, condition 
or covenant of the Underwriting Agreement or any material representation or warranty given by the Company in the 
Underwriting Agreement is or becomes false and such material breach or materially false representation is in the sole 
opinion of the Underwriters (or any one of them), acting reasonably, not capable of being cured prior to the closing 
of the Offering; or (e) both the Lead Underwriter (on behalf of the Underwriters) and the Company mutually agree in 
writing to terminate the Underwriting Agreement. The Underwriters are, however, obligated to take up and pay for 
all of the Shares if any of the Shares are purchased under the Underwriting Agreement.  The Offering Price was 
determined by negotiation between the Company and the Lead Underwriter, on behalf of the Underwriters.  The 
Underwriters have reserved the right to form a selling group of appropriately registered dealers and brokers, with 
compensation to be negotiated between the Underwriters and such selling group participants, but at no additional 
cost to the Company. 

The Company has also granted the Underwriters the Over-Allotment Option, exercisable in whole or in part 
in the sole discretion of the Underwriters at any time not later than the 30th day after the Closing Date, to purchase 
up to 1,250,000 Additional Shares, to cover over-allotments, if any, and for market stabilization purposes.  A 
purchaser who acquires securities forming part of the Underwriters’ over-allocation position acquires those securities 
under this Prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise of 
the Over-Allotment Option or secondary market purchases. 

Pursuant to the Underwriting Agreement, the Company has agreed to pay to the Underwriters the 
Underwriters’ Fee equal to 6% of the gross proceeds from the issue and sale of the Shares (including in respect of 
any exercise of the Over-Allotment Option), which fee shall be reduced to 3% in respect of the gross proceeds from 
the issue and sale of the Shares pursuant to the President’s List.  As additional compensation, the Company has also 
agreed to issue to the Underwriters the Compensation Options on the Closing Date.  The Compensation Options will 
entitle the Underwriters to acquire that number of Underwriters’ Shares equal to (a) 6% of the aggregate number of 
Shares sold under the Offering, not including those Shares sold pursuant to the President’s List but including 
Additional Shares sold upon exercise of the Over-Allotment Option, if any, and (b) 3% of the aggregate number of 
Shares sold pursuant to the President’s List. The Compensation Options will be exercisable for a period of 24 months 
from the Closing Date at an exercise price equal to the Offering Price. 

The Company has also agreed to reimburse the Underwriters for their reasonable out-of-pocket fees and 
expenses, including the fees and expenses of their legal counsel, whether or not the Offering is completed. 
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The Company has agreed that, during the period ending 90 days after the Closing Date, it will not, directly 
or indirectly, without the prior written consent of the Lead Underwriter, on behalf of the Underwriters, such consent 
not to be unreasonably withheld or delayed, issue, sell, offer, grant an option or right in respect of, or otherwise 
dispose of, or enter into any derivative transaction that has the effect of the foregoing, or agree to or announce any 
intention to issue, sell, offer, grant an option or right in respect of, or otherwise dispose of, or enter into any 
derivative transaction that has the effect of the foregoing, any additional Common Shares or any securities 
convertible into or exchangeable for Common Shares, other than in conjunction with: (i) the grant or exercise of 
stock options and other similar issuances pursuant to the share incentive plan of the Company and other share 
compensation arrangements; (ii) the exercise of outstanding warrants; or (iii) any transactions with an arm’s length 
third party whereby the Company directly or indirectly acquires shares or assets of a business. 

The Shares will be offered in each of the provinces and territories of Canada through the Underwriters or 
their affiliates who are registered to offer the Shares for sale in such provinces and territories and such other 
registered dealers as may be designated by the Underwriters. Subscriptions for the Shares 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 of the Offering is expected to take place on or about April 5, 2018, or such other date as 
may be agreed upon by the Company and the Underwriters (the “Closing Date”), but in any event no later than the 
date that is 42 days from the date of the receipt for the final short form prospectus.  

Pursuant to policies of certain Canadian securities regulatory authorities, the Underwriters may not, 
throughout the period of distribution under the Offering, bid for or purchase Common Shares for its own accounts or 
for accounts over which it exercises control or direction. The foregoing restriction is subject to certain exceptions, on 
the condition that the bid or purchase not be engaged in for the purpose of creating actual or apparent active trading 
in or raising the price of the Common Shares.  These exceptions include a bid or purchase permitted under Universal 
Market Integrity Rules for Canadian marketplaces administered by the Investment Industry Regulatory Organization 
of Canada relating to market stabilization and passive market making activities, and a bid or purchase made for or on 
behalf of a customer where the order was not solicited during the period of distribution.  Subject to the foregoing, the 
Underwriters may effect transactions which stabilize or maintain the market price of the Common Shares at levels 
other than those which otherwise might prevail on the open market.  Such transactions, if commenced, may be 
discontinued at any time. 

These stabilizing transactions and syndicate covering transactions may have the effect of preventing or 
mitigating a decline in the market price of the Common Shares, and may cause the price of the Shares to be higher 
than would otherwise exist in the open market absent such stabilizing activities.  As a result, the price of the Shares 
may be higher than the price that might otherwise exist in the open market.  These transactions, if commenced, may 
be discontinued at any time.  

The Company has agreed, pursuant to the Underwriting Agreement, to indemnify the Underwriters and their 
respective affiliates and their respective directors, officers, employees, shareholders, partners, advisors and agents 
and each other person, if any, controlling the respective Underwriters or their respective affiliates against certain 
liabilities, including liabilities under Canadian securities legislation in certain circumstances or to contribute to 
payments the Underwriters may have to make because of such liabilities. 

The TSXV has conditionally approved the listing of the Shares and Underwriters’ Shares on the TSXV.  
Listing is subject to the Company fulfilling all of the listing requirements of the TSXV. 

The Shares have not been and will not be registered under the U.S. Securities Act or any state securities 
laws and, subject to registration under the U.S. Securities Act and applicable state securities laws or certain 
exemptions therefrom, may not be offered, sold, transferred, delivered or otherwise disposed of, directly or 
indirectly, within the United States or to, or for the account or benefit of, any U.S. person (as defined in Regulation S 
under the U.S. Securities Act) or any person in the United States. Each Underwriter has agreed that, except as 
permitted under the Underwriting Agreement, it will not offer, sell, transfer, deliver or otherwise dispose of, directly 
or indirectly, the Shares at any time within the United States, except pursuant to an exemption from registration 
under the U.S. Securities Act. 

The Underwriting Agreement permits the Underwriters, acting through their registered United States 
broker-dealer affiliates, to offer and resell the Shares in the United States to (a) Qualified Institutional Buyers, 
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provided such offers and sales are made in accordance with Rule 144A under the U.S. Securities Act, (b) to 
accredited investors within the meaning of Rule 501(a) of Regulation D under the U.S. Securities Act (“Regulation 
D”), provided such offers and sales are made in accordance with Rule 506(b) of Regulation D, and (c) in either case 
in compliance with similar exemptions under applicable state securities laws. Moreover, the Underwriting 
Agreement provides that the Underwriters will offer and sell the Shares outside the United States only in accordance 
with Rule 903 of Regulation S under the U.S. Securities Act. The Shares that are sold in the United States will be 
restricted securities within the meaning of Rule 144 of the U.S. Securities Act and may only be offered, sold or 
otherwise transferred pursuant to certain exemptions from the registration requirements of the U.S. Securities Act. 

The Offering will be conducted under the book-based system. Accordingly, except for Shares issued to, or 
for the account or benefit of, persons within the United States who are acquiring Shares pursuant to the registration 
exemption in Rule 506(b) of Regulation D, which will be issued in each case in certificated form, no certificate 
evidencing the Shares will be issued to purchasers under this short form prospectus, and registration will be made in 
the depository service of CDS. Purchasers of Shares under this short form prospectus, as well as purchasers in the 
United States who are acquiring Shares pursuant to the registration exemption in Rule 144A under the U.S. 
Securities Act, will receive only a customer confirmation from the Underwriters or other registered dealer who is a 
CDS Participant and from or through whom a beneficial interest in the Shares is purchased.  Certificates representing 
the Shares which are sold in the United States, in reliance on Rule 506(b) of Regulation D under the U.S. Securities 
Act, will be available at the Closing, and will also contain legends to the effect that the Shares represented thereby 
have not been registered under the U.S. Securities Act and may only be offered for sale pursuant to certain 
exemptions from the registration requirements of the U.S. Securities Act. 

This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the 
Shares in the United States. In addition, until 40 days after the commencement of the Offering, an offer or sale of the 
Shares within the United States by any dealer (whether or not participating in the Offering) may violate the 
registration requirements of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with an 
exemption from registration under the U.S. Securities Act and similar exemptions under applicable state securities 
laws. 

The Underwriters propose to offer the Shares initially at the Offering Price.  After the Underwriters 
have made a reasonable effort to sell all of the Shares at such price, the Offering Price may be decreased and 
may be further changed from time to time to an amount not greater than the Offering Price, and the 
compensation realized by the Underwriters will be decreased by the amount that the aggregate price paid by 
purchasers for the Shares is less than the gross proceeds paid by the Underwriters to the Company. 

CERTAIN CANADIAN FEDERAL TAX CONSIDERATIONS 

In the opinion of McMillan LLP, counsel to the Company, and Wildeboer Dellelce 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 to an investor who acquires Shares 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 
Company and the Underwriters, (ii) is not affiliated with the Company or a subsequent purchaser of the Shares, and 
(iii) acquires and holds the Shares as capital property. A holder who meets all of the foregoing requirements is 
referred to as a “Holder” in this summary, and this summary only addresses such Holders.  Generally, the Shares 
will be considered as capital property of a Holder thereof provided that the Holder does not use the Shares 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 has made a functional 
currency reporting election under the Tax Act; or (v) that has entered into 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.  Such Holders should consult their own tax advisors with respect to an investment in Shares. 

Additional considerations, not discussed herein, may be applicable to a Holder 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 
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acquisition of the Shares, controlled by a non-resident corporation for purposes of the “foreign affiliate dumping” 
rules in section 212.3 of the Tax Act.  Such Holders should consult their tax advisors with respect to the 
consequences of acquiring Shares. 

This summary is based upon the current provisions of the Tax Act in force as of the date hereof and our 
understanding of the current published administrative and assessing practice of the Canada Revenue Agency (the 
“CRA”).  Except as specifically referenced below, 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 practice 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 of a general nature only, is not exhaustive of all possible Canadian federal income 
tax considerations and is not intended to be, nor should it be construed to be, legal or tax advice to any 
particular Holder.  Holders should consult their own tax advisors with respect to their particular 
circumstances. 

Allocation of Cost 

The Holder’s adjusted cost base of the Share 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. 

Holders Resident in Canada 

The following section of this summary applies to Holders who, for the purposes of the Tax Act, are or are 
deemed to be resident in Canada at all relevant times (“Resident Holders”).  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.  
Resident Holders should consult their own tax advisors regarding this election. 

Dividends 

Dividends received or deemed to be received on the Shares, if any, 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 rules normally applicable in respect of “taxable dividends” received from 
“taxable Canadian corporations” (as defined in the Tax Act), including the enhanced dividend tax credit in respect of 
“eligible dividends”, if any, so designated by the Company to the Resident Holder in accordance with the provisions 
of the Tax Act.  There may be restrictions on the Company’s ability to so designate any dividends as “eligible 
dividends”, and the Company has made no commitments in this regard. 

Dividends received or deemed to be received by Resident Holder that is a corporation must be included in 
computing its income but may be deductible in computing its taxable income, subject to all restrictions and special 
rules under the Tax Act .  A Resident Holder that is a “private corporation” (as defined in the Tax Act) and certain 
other corporations controlled by or for the benefit of an individual (other than a trust) or related group of individuals 
(other than trusts) generally will be liable to pay a special tax under Part IV of the Tax Act (refundable in certain 
circumstances) on dividends received or deemed to be received on the Common Shares to the extent such dividends 
are deductible in computing taxable income.  In certain circumstances, subsection 55(2) of the Tax Act will treat a 
taxable dividend received or deemed to be received by a Resident Holder that is a corporation as proceeds of 
disposition or a capital gain, and Resident Holders that are corporations should consult their own tax advisors in this 
regard. 
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Dispositions of Shares  

Upon a disposition (or a deemed disposition) of a Share, 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.  The tax treatment of capital gains and capital losses is discussed in greater detail 
below under the subheading “Capital Gains and Capital Losses”. 

Capital Gains and Capital Losses 

Generally, a Resident Holder is required to include in computing 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 circumstances specified by the Tax 
Act.  Similar rules may apply where a corporation is a member of a partnership or a beneficiary of a trust that owns 
Shares, directly or indirectly, through a partnership or trust.  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) also may be liable to pay a special additional tax (refundable in certain circumstances) on 
its “aggregate investment income” (as defined in the Tax Act) for the year which will include taxable capital gains.   

Minimum Tax 

Capital gains realized and dividends 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.  Resident Holders should consult their own 
advisors with respect to the application of the minimum tax. 

Holders Not Resident in Canada 

The following section of this summary is generally applicable to Holders who, for the purposes of the Tax 
Act, (i) are not, and will not be deemed to be, resident in Canada at any time while they hold the Shares, and (ii) do 
not use or hold, and are not deemed to use or hold, the Shares in carrying on a business in Canada at any relevant 
time (“Non-Resident Holders”). 

Special rules, which are not discussed in this summary, may apply to a Non-Resident Holder that is an 
insurer carrying on business in Canada and elsewhere.  Such Holders should consult their own tax advisors. 

Dividends 

Dividends paid or credited or deemed to be paid or credited to a Non-Resident Holder by the Company are 
subject to Canadian withholding tax at the rate of 25% on the gross amount of the dividend unless such rate is 
reduced by the terms of an applicable tax treaty.  Under the Canada-United States Income Tax Convention (1980) 
(the “Treaty”) as amended, for example, the rate of withholding tax on dividends paid or credited to a Non-Resident 
Holder who is resident in the U.S. for purposes of the Treaty and entitled to benefits under the Treaty (a 
“U.S. Holder”) is generally limited to 15% of the gross amount of the dividend (or 5% in the case of a U.S. Holder 
that is a company beneficially owning at least 10% of the Company’s voting shares).  Affected Non-Resident 
Holders should consult their own tax advisors in this regard. 
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Dispositions of Shares  

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, nor will capital losses arising therefrom be recognized 
under the Tax Act, unless the Share 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 currently 
includes the TSXV) at the time of disposition, the Shares 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: (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 Company; and (ii) more than 50% of the fair market value of the shares of the Company 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 
may also be deemed to be taxable Canadian property to a Non-Resident Holder under other provisions of the Tax 
Act. 

A Non-Resident Holder’s capital gain (or capital loss) in respect of Shares that constitute or are deemed to 
constitute taxable Canadian property (and are not “treaty-protected property” as defined in the Tax Act) will 
generally be computed in the manner described above under the subheading “Holders Resident – Dispositions of 
Shares ”. 

Non-Resident Holders who may hold Shares as taxable Canadian property should consult their own tax 
advisors in this regard. 

DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

Common Shares 

Each Common Share carries the right to attend and vote at all general meetings of shareholders of the 
Company.  Holders of Common Shares are entitled to receive on a pro rata basis such dividends, if any, as and when 
declared by the Company’s board of directors at its discretion from funds legally available for the payment of 
dividends and upon the liquidation, dissolution or winding up of the Company are entitled to receive on a pro rata 
basis the net assets of the Company after payment of debts and other liabilities, in each case subject to the rights, 
privileges, restrictions and conditions attaching to any other series or class of shares ranking senior in priority to or 
on a pro rata basis with the holders of Common Shares with respect to dividends or liquidation. The Common Shares 
do not carry any pre-emptive, subscription, redemption or conversion rights, nor do they contain any sinking or 
purchase fund provisions. 

PRIOR SALES 

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

 

Date of Issuance Security Number of Securities 
Issue/Exercise Price 

Per Security 

May 3, 2017 Stock Options 2,335,000(1) $0.27 

July 4, 2017 Common Shares 300,000(2) $0.40 

July 5, 2017 Common Shares 774,150(2) $0.40 

July 6, 2017 Common Shares 500,000(2) $0.40 
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Date of Issuance Security Number of Securities 
Issue/Exercise Price 

Per Security 

July 10, 2017 Common Shares 528,000(2) $0.40 

July 12, 2017 Common Shares 500,000(2) $0.40 

July 14, 2017 Common Shares 175,000(2) $0.40 

July 17, 2017 Common Shares 250,000(2) $0.40 

July 19, 2017 Common Shares 200,000(2) $0.40 

July 31, 2017 Common Shares 7,218(2) $0.40 

August 2, 2017 Common Shares 250,000(2) $0.40 

August 16, 2017 Common Shares 250,000(2) $0.40 

August 22, 2017 Common Shares 100,000(2) $0.40 

August 28, 2017 Common Shares 500,000(2) $0.40 

September 19, 2017 Stock Options 275,000(3) $0.56 

October 12, 2017 Common Shares 100,000(2) $0.40 

October 18, 2017 Common Shares 1,026,125(2) $0.40 

October 20, 2017 Common Shares 9,467(4) $0.30 

October 20, 2017 Common Shares 10,000(4) $0.20 

October 20, 2017 Common Shares 3,333(4) $0.25 

November 3, 2017 Common Shares 125,000(2) $0.40 

November 8, 2017 Common Shares 250,000(2) $0.40 

November 14, 2017 Common Shares 250,000(2) $0.40 

November 27, 2017 Common Shares 175,000(2) $0.40 

November 30, 2017 Common Shares 622,000(2) $0.40 

December 4, 2017 Common Shares 250,000(2) $0.40 

December 6, 2017 Stock Options 125,000(5) $0.75 

December 6, 2017 Stock Options 75,000(6) $0.75 

December 12, 2017 Common Shares 25,000(4) $0.27 

December 14, 2017 Common Shares 645,300(2) $0.40 

December 28, 2017 Common Shares 1,020,957(2) $0.40 

January 24, 2018 Common Shares 33,333(4) $0.30 

February 20, 2018 Common Shares 12,497(4) $0.30 

February 20, 2018 Common Shares 10,000(4) $0.20 

February 20, 2018 Common Shares 5,000(4) $0.25 

February 20, 2018 Common Shares 3,333(4) $0.27 

March 9, 2018 Common Shares 100,000(4) $0.30 

March 12, 2018 Stock Options 100,000(7) $0.92 

Notes: 

(1) Each stock option entitles the holder to purchase one Common Share at a price of $0.27 until May 3, 2022. 
(2) Issued upon exercise of outstanding warrants. 
(3)  Each stock option entitles the holder to purchase one Common Share at a price of $0.56 until September 19, 2022. 
(4) Issued upon exercise of outstanding stock options. 
(5) Each stock option entitles the holder to purchase one Common Share at a price of $0.75 until December 6, 2020. 
(6) Each stock option entitles the holder to purchase one Common Share at a price of $0.75 until December 6, 2022. 
(7) Each stock option entitles the holder to purchase one Common Share at a price of $0.92 until March 12, 2023.  
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TRADING PRICE AND VOLUME 

The Common Shares are listed on the TSXV under the trading symbol “LPS”.  The following table sets 
forth information relating to the trading of the Common Shares on the TSXV for the months indicated. 

Month 

TSXV Price Range ($) 

Total Volume High Low 

April 2017 0.31 0.26 725,242 

May 2017 0.35 0.26 587,975 

June 2017 0.40 0.30 2,394,347 

July 2017 0.50 0.37 2,552,674 

August 2017 0.57 0.45 1,814,132 

September 2017 0.60 0.49 935,037 

October 2017 0.82 0.52 3,091,896 

November 2017 0.82 0.62 1,778,262 

December 2017 0.82 0.70 2,509,031 

January 2018 1.18 0.75 3,413,895 

February 2018 1.19 0.91 3,056,183 

March  2018 1.13 0.75 2,602,999 

April 2 - 3, 2018 0.83 0.77 59,167 

RISK FACTORS 

An investment in the securities of the Company is speculative and subject to risks and uncertainties. The 
occurrence of any one or more of these risks or uncertainties could have a material adverse effect on the value of any 
investment in the Company and the business, prospects, financial position, financial condition or operating results of 
the Company. Additional risks and uncertainties not presently known to the Company or that the Company currently 
deems immaterial may also impair the Company’s business operations. 

Prospective investors should carefully consider all information contained in this Prospectus, including all 
documents incorporated by reference, and in particular should give special consideration to the risk factors under the 
section titled “Risk Factors” in the Annual Information Form, which is incorporated by reference in this Prospectus 
and which may be accessed on the Company’s SEDAR profile at www.sedar.com, and the information contained in 
the section entitled “Cautionary Statement Regarding Forward-Looking Information”, before deciding to purchase 
the Shares.  Additionally, purchasers should consider the risk factors set forth below. 

The risks and uncertainties described or incorporated by reference in this Prospectus are not the only ones 
the Company may face. Additional risks and uncertainties that the Company is unaware of, or that the Company 
currently deems not to be material, may also become important factors that affect the Company.  If any such risks 
actually occur, the Company’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.  

Negative operating cash flow 

The Company has made significant up-front investments in development, and general and administrative 
expenses in order to rapidly develop and expand its business. The Company is currently incurring expenditures 
related to the Company’s operations that have generated a negative operating cash flow. Operating cash flow may 
decline in certain circumstances, many of which are beyond the Company’s control. There is no assurance that 
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sufficient revenues will be generated in the near future. Because the Company continues to incur such significant 
future expenditures for development, and general and administrative expenses, the Company may continue to 
experience negative cash flow until it reaches a sufficient level of sales with positive gross margins to cover 
operating expenses. An inability to generate positive cash flow until the Company reaches a sufficient level of sales 
with positive gross margins to cover operating expenses or raise additional capital on reasonable terms will adversely 
affect the Company’s viability as an operating business. 

The market price of the Common Shares is volatile and may not accurately reflect the long-term value of the 
Company 

Securities markets have a high level of price and volume volatility, and the market price of securities of 
many companies have experienced substantial volatility in the past, often based on factors unrelated to the financial 
performance or prospects of the companies involved. These factors have included macroeconomic developments in 
North America and globally, and market perceptions of the attractiveness of particular industries. The price of the 
Shares is also likely to be significantly affected by changes in the financial condition or results of operations as 
reflected in the Company’s financial reports. If an active market for the Shares does not continue, the liquidity of an 
investor’s investment may be limited and the price of the Shares may decline below the Offering Price. If an active 
market does not continue, investors may lose their entire investment in the Shares. As a result of any of these factors, 
the market price of the Shares at any given point in time may not accurately reflect the long-term value of the 
Company. 

Only potential purchasers who are experienced in high-risk investments and who can withstand a complete 
loss of their investment should consider purchasing the Shares in this Offering. Before making an investment 
decision, prospective purchasers of Shares should consider the information contained and incorporated by reference 
in this short form prospectus and, in particular, the risk factors set out herein and in the documents incorporated by 
reference herein. 

A positive return in an investment in the Shares is not guaranteed 

There is no guarantee that an investment in the Shares will earn any positive return in the short term or long 
term.  A purchase under the Offering 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 Shares is appropriate only for investors who have the capacity to 
absorb a loss of some or all of their investment. 

The Company has discretion in the use of net proceeds 

The Company intends to use the net proceeds from this Offering as set forth under “Use of Proceeds”; 
however, the Company maintains broad discretion to use the net proceeds from this Offering in ways that it deems 
most efficient. The application of the proceeds to various items may not necessarily enhance the value of the Shares. 
The failure to apply the net proceeds as set forth under “Use of Proceeds” and other financings could adversely affect 
the Company’s business and, consequently, could adversely affect the price of the Shares on the open market. 

Sales of substantial amounts of the Company’s securities may have an adverse effect on the market price of the 
securities 

Sales of substantial amounts of the Company’s securities, including under the Offering, or the availability of 
such securities for sale, could adversely affect the prevailing market prices for the Company’s securities, including 
the Shares. A decline in the market prices of the Shares or other securities could impair the Company’s ability to 
raise additional capital through the sale of securities should it desire to do so. In addition, as a result of such 
additional Common Shares, the voting power of the Company’s existing shareholders will be diluted. 

Completion of the Offering 

The completion of the Offering is subject to receipt of final approval from the TSXV and all other 
applicable regulatory approvals, which approvals may not be obtained. The Company has received conditional 
approval to list the Shares and the Underwriters’ Shares on the TSXV. Listing will be subject to the Company 
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fulfilling all the listing requirements of the TSXV and there can be no assurance that the TSXV will provide final 
approval of the Offering. 

Future sales of Common Shares by the Company 

The Company may issue additional Common Shares or other securities convertible into Common Shares in 
the future, which may dilute a shareholder’s holding in the Company. The Company’s articles permit the issuance of 
an unlimited number of Common Shares and shareholders will have no pre-emptive rights in connection with such 
further issuances. The directors of the Company have the discretion to determine the price and the terms of issue of 
further issuances of Common Shares. 

Dividends are discretionary  

The Company is not obligated to pay dividends on its Common Shares. The payment of dividends is at the 
sole discretion of the Company’s board of directors and as at the date hereof, the Company has not paid dividends. In 
addition, in the future should the Company obtain credit facilities to finance its operations, such credit facilities may 
restrict its ability to pay dividends, and thus the Company’s ability to pay dividends on its shares will depend on, 
among other things, its level of indebtedness at the time of the proposed dividend and whether it is in compliance 
with such facilities. Any reduction or elimination of dividends could cause the market price of the Common Shares 
to decline and could further cause the Common Shares to become less liquid, which may result in losses to 
shareholders. 

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditors of the Company are Ernst & Young LLP, Chartered Professional Accountants.  Ernst & Young 
LLP is independent of the Company in accordance with the Rules of Professional Conduct of the Chartered 
Professional Accountants of British Columbia. 

The transfer agent and registrar for the Common Shares is Computershare Trust Company of Canada at its 
principal offices in Vancouver, British Columbia. 

LEGAL MATTERS 

Certain legal matters in connection with this Offering will be passed upon by McMillan LLP, on behalf of 
the Company, and by Wildeboer Dellelce LLP, on behalf of the Underwriters.  As at the date hereof, the partners and 
associates of McMillan LLP, as a group, and the partners and associates of Wildeboer Dellelce LLP, as a group, each 
beneficially own, directly or indirectly, less than one percent of the outstanding Common Shares of the Company. 

INTEREST OF EXPERTS 

Name of Experts 

The following are the persons or companies who were named as having prepared or certified a statement, 
report or valuation in this Prospectus either directly or in a document incorporated by reference and whose profession 
or business gives authority to the statement, report or valuation made by the person or company: 

 Ernst & Young LLP, the Company’s independent auditors, have prepared an independent 
audit report dated January 23, 2018 in respect of the Company’s audited consolidated financial 
statements for the years ended September 30, 2017 and 2016. 

Interests of Experts 

Ernst & Young LLP has confirmed that they are independent of the Company within the meaning of the 
Rules of Professional Conduct of the Chartered Professional Accountants of British Columbia. 
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PURCHASERS’ STATUTORY RIGHTS 

Securities legislation in certain of the provinces and territories 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 thereto.  In several of the provinces and territories, the 
securities legislation further provides a purchaser with remedies for rescission or, in some provinces and territories, 
revisions of the price or damages if the Prospectus and any amendment contains a misrepresentation or is not 
delivered to the purchaser, provided that the remedies for rescission, revisions of the price or damages are exercised 
by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory.  
The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s provinces or 
territories for the particulars of these rights or consult with a legal adviser. 
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CERTIFICATE OF THE COMPANY 

 

Dated:  April 3, 2018 

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 and territories of Canada. 

 

 (Signed) Randy Buchamer (Signed) Steve Vanry 
 Chief Executive Officer Chief Financial Officer 

 

On Behalf of the Board of Directors 

 

 (Signed) Michael Atkinson (Signed) Dave Guebert 
 Director Director 
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CERTIFICATE OF THE UNDERWRITERS 

Dated:  April 3, 2018 

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 and 
territories of Canada.  

GMP SECURITIES L.P. 

(Signed) Harris Fricker 
President and Chief Executive Officer 

CANACCORD GENUITY CORP. 

(Signed) Jamie Brown 
Vice Chairman, Managing Director, Investment Banking 

 

HAYWOOD SECURITIES INC. 

(Signed) Lawrence Rhee 
Managing Director, Investment Banking 

 

 
 
 
 


