
  

 

 

This short form prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for 
sale and therein only by persons permitted to sell such securities.  No securities regulatory authority has expressed an opinion about these 
securities and it is an offence to claim otherwise. These securities have not been and will not be registered under the United States Securities 
Act of 1933, as amended, or any state securities laws of the United States and may not be offered or sold within the United States absent 
registration or an available exemption from such registration requirements. 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 secretary of the issuer at 34-40 Jean-
Talon Street West, Montréal, Québec, Canada, H2R 2W5, telephone (514) 564-9993 and are also available electronically at www.sedar.com. 
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$13,125,000  

2,500,000 Class B Shares 

 

Price: $5.25 per Class B Share 

This short form prospectus qualifies the distribution of 2,500,000 Class B Shares (the Class B Shares) of 
LXRandCo, Inc. (the Issuer or LXRandCo) at a price of $5.25 per Class B Share (the Offering). The Issuer will 
utilize the net proceeds from the Offering to accelerate the expansion of LXRandCo’s omni-channel sales network 
and for general corporate purposes. See “Use of Proceeds”.  

The Class B Shares are being sold pursuant to the terms of an underwriting agreement dated January 26, 2018 
(the Underwriting Agreement) among the Issuer, Canaccord Genuity Corp. (Canaccord), Desjardins 
Securities Inc., Cormark Securities Inc. and Industrial Alliance Securities Inc. (collectively with Canaccord, the 
Underwriters). The offering price and other terms of the Offering have been determined by negotiation between 
the Issuer and the syndicate of Underwriters, led by Canaccord as sole bookrunner and lead underwriter. See 
“Plan of Distribution”. 

The Toronto Stock Exchange (the TSX) has conditionally approved the listing of the Class B Shares. Listing is 
subject to the Issuer fulfilling all of the listing requirements of the TSX on or before April 26, 2018.The currently 
issued and outstanding Class B Shares are listed and posted for trading on the TSX under the symbol “LXR”. The 
closing price of the Class B Shares on the TSX on January 22, 2018, the day on which the Offering was publicly 
announced, was $5.60. The closing price of the Class B Shares on the TSX on February 1, 2018, the day prior to 
the date of this short form prospectus, was $5.00. 

An investment in the Class B Shares involves certain risks that should be considered by a prospective 
purchaser. The risk factors included or incorporated by reference herein should be carefully considered 
by a prospective purchaser in connection with an investment in the Class B Shares, including the 
particular risk factors that may affect the industry in which the Issuer operates. Prospective purchasers 
of Class B Shares should carefully consider the risks described under “Risk Factors” and “Forward-
Looking Statements” and in the documents incorporated herein by reference before purchasing the Class 
B Shares.  
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Price to the 
Public  

Underwriters’ 
Fee(1)  Net Proceeds(2) 

Per Class B Share ..............................................  $5.25  $0.2625  $4.9875 
Total Offering(3) .............................................  $13,125,000  $656,250  $12,468,750 

____________________ 
(1) In connection with the Offering, the Issuer has agreed to pay the Underwriters a cash fee (the Underwriters’ Fee) equal to 5% of the 

gross proceeds from the Offering. 

(2) After deducting the Underwriters’ Fee, but before deducting expenses of the Offering, which are estimated at $625,000 and which will be 
paid by the Issuer. 

(3) The Issuer has granted the Underwriters an over-allotment option (the Over-Allotment Option), exercisable, in whole or in part, at any 
time, at the sole discretion of the Underwriters from time to time until 30 days following the Closing Date, to purchase up to 375,000 
additional Class B Shares for additional gross proceeds of $1,968,750, on the same terms as set out above, solely to cover over-
allotments, if any, and for market stabilization purposes. If the Over-Allotment Option is exercised in full, the total “Price to the Public”, 
“Underwriters’ Fee” and “Net Proceeds” for the Offering will be $15,093,750, $754,687.50 and $14,339,062.50, respectively. This short 
form prospectus also qualifies the grant of the Over-Allotment Option. A purchaser who acquires Class B Shares forming part of the 
Underwriters’ over-allocation position acquires those Class B Shares under this short form 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”.  

The following table sets forth the number of Class B Shares that may be offered by the Issuer pursuant to the 
Over-Allotment Option. 

Underwriters’ position 
Maximum size or number of 

securities available Exercise period Exercise price 

Over-Allotment Option 375,000 Class B Shares Exercisable at any time, from 
time to time for a period of 

30 days following the Closing 
Date 

$5.25 per Class B Share 

The Underwriters, as principals, conditionally offer the Class B Shares, subject to prior sale, if, as and when 
issued by LXRandCo 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 the Issuer’s behalf by Norton Rose Fulbright Canada LLP and on behalf of the Underwriters by 
Goodmans LLP. 

In accordance with and subject to applicable laws, the Underwriters may, in connection with the Offering, effect 
transactions which stabilize or maintain the market price of the Class B Shares at levels other than those which 
might otherwise prevail on the open market. Such transactions, if commenced, may be discontinued at any time. 
The Underwriters propose to offer the Class B Shares initially at the offering price specified above. After a 
reasonable effort has been made to sell all of the Class B Shares at the offering price specified above, the 
Underwriters may subsequently reduce the selling price to investors from time to time in order to sell any of the 
Class B Shares remaining unsold. Any such reduction will not affect the proceeds received by the Issuer. See 
“Plan of Distribution”. 

Subscriptions for the Class B Shares 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 February 12, 2018 or on such other date as the Issuer and the Underwriters may agree, but 
in any event not later than 42 days after the date of the receipt for this short form prospectus (the Closing Date). 

It is anticipated that the Class B Shares will be delivered electronically through the non-certificated inventory 
system of CDS Clearing and Depository Services Inc. (CDS) or its nominee. A purchaser of Class B Shares 
pursuant to the Offering will not receive a physical share certificate on closing. On the Closing Date, the Issuer, 
via its transfer agent, will electronically deliver the Class B Shares registered to CDS or its nominee. 

Unless otherwise indicated, reference in this short form prospectus to “$” or “dollars” are to Canadian dollars. 

LXRandCo’s registered office is located at 130 Adelaide Street West, 17th Floor, Toronto, Ontario M5H 3P5 and 
its head office is located at 34-40 Jean-Talon Street West, Montréal, Québec, Canada, H2R 2W5. 
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ABOUT THIS PROSPECTUS 

A prospective purchaser of Class B Shares should read this entire short form prospectus, including the 
documents incorporated herein by reference, and consult their own professional advisors to assess the income 
tax, legal, risks and other aspects of an investment in the Class B Shares. 

A prospective purchaser of Class B Shares should rely only on the information contained in this short form 
prospectus. The Issuer and the Underwriters have not authorized anyone to provide prospective purchasers of 
Class B Shares with additional or different information. The information contained in this short form prospectus is 
accurate only as of the date hereof, regardless of the time of delivery of this short form prospectus or any sale of 
the Class B Shares. The Issuer’s business, financial condition, results of operations and prospects may have 
changed since the date of this short form prospectus. 

None of the Issuer or the Underwriters are making an offer to sell these securities in any jurisdictions where the 
offer or sale is not permitted. 

Unless the context otherwise permits, indicates or requires, all references in this prospectus to “LXRandCo”, the 
“Issuer”, “we”, “us” and “our” refer to LXRandCo, Inc. and its wholly-owned subsidiaries. Unless otherwise 
indicated, the disclosure contained in this prospectus assumes that the Over-Allotment Option has not been 
exercised. 

DOCUMENTS INCORPORATED BY REFERENCE 

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 Issuer’s secretary at 34-40 Jean-Talon Street West, Montréal, 
Québec, Canada, H2R 2W5, telephone (514) 564-9993 and are also available electronically at www.sedar.com. 

The following documents, filed by the Issuer with the securities commissions or similar authorities in each of the 
provinces of Canada, are specifically incorporated by reference in and form an integral part of this short form 
prospectus: 

(a) The (final) non-offering prospectus of Gibraltar Growth Corporation dated May 12, 2017 (the Non-
Offering Prospectus); 

(b) the Issuer’s unaudited condensed interim consolidated financial statements and the notes thereto 
for the three-month and nine-month periods ended September 30, 2017 and 2016 (the Interim 
Financial Statements); 

(c) the Issuer’s Management’s Discussion and Analysis of the Financial Condition and Results of 
Operations for the three-month and nine-month periods ended September 30, 2017 (the Interim 
MD&A);  

(d) the Issuer’s material change report dated June 16, 2017 relating to the completion of the Issuer’s 
qualifying acquisition; and 

(e) the investor presentation of the Issuer dated February 2018 filed on SEDAR in connection with 
the Offering (the Marketing Materials). 

Any document of the type referred to in the preceding paragraph or required to be incorporated by reference 
herein under Regulation 44-101 respecting Short Form Prospectus, including any material change reports 
(excluding confidential material change reports) filed by the Issuer with a securities commission or any similar 
authority in Canada after the date of this short form prospectus and prior to the completion or termination of the 
Offering shall be deemed to be incorporated by reference in this short form prospectus. 

Any statement contained in this short form prospectus or in a document incorporated or deemed to be 
incorporated by reference herein shall be deemed to be modified or superseded, for the purposes of this 
short form prospectus, to the extent that a statement contained herein or in any other subsequently filed 
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document which also is, or is deemed to be, incorporated by reference herein 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 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 constitute a part 
of this short form prospectus, except as so modified or superseded. 

MARKETING MATERIALS 

The Marketing Materials have been filed with the securities commissions or similar authority in each of the 
provinces of Canada in connection with this Offering and are incorporated by reference into this short form 
prospectus. However, any “template” version (as such term is defined in Regulation 41-101 repecting General 
Prospectus Requirements) of the Marketing Materials do not form part of this short form prospectus to the extent 
that the contents of either are modified or superseded by a statement contained in this short form prospectus. Any 
“template” version of any other “marketing materials” (as such term is defined in Regulation 41-101 repecting 
General Prospectus Requirements) filed by the Issuer with a securities commission or similar authority in each of 
the provinces of Canada (including any amendments to, or an amended version of, any “template” version of any 
“marketing materials” or the Marketing Materials) in connection with this Offering after the date of this short form 
prospectus but before the termination of the distribution under the Offering will be deemed to be incorporated into 
this short form prospectus. 

FORWARD-LOOKING STATEMENTS 

Certain statements in this short form prospectus and the documents incorporated herein by reference are 
prospective in nature and constitute forward-looking information and/or forward-looking statements within the 
meaning of applicable securities laws (collectively, forward-looking statements). Forward-looking statements 
include, but are not limited to, statements concerning the financial results and condition of the Issuer, statements 
regarding expected net revenue growth for 2017, expectations regarding market trends, overall market growth 
rates and the Issuer’s growth rates, including management’s estimate of its store expansion pipeline for 2018, 
future objectives and strategies to achieve those objectives, including, without limitation, new store openings, 
store productivity, margin improvements, expected mix of stores, e-Commerce penetration and future 
acquisitions, statements regarding the Issuer’s intended use of proceeds from the Offering, the closing of the 
Offering and timing thereof, as well as other statements with respect to management’s beliefs, plans, estimates 
and intentions, and similar statements concerning anticipated future events, results, outlook, circumstances, 
performance or expectations that are not historical facts. 

Forward-looking statements generally, but not always, can be identified by the use of forward-looking terminology 
such as “outlook”, “objective”, “may”, “could”, “would”, “will”, “expect”, “intend”, “estimate”, “forecasts”, “project”, 
“seek”, “anticipate”, “believes”, “should”, “plans” or “continue”, or similar expressions suggesting future outcomes 
or events and the negative of any of these terms. 

Forward-looking statements reflect management’s current beliefs, expectations and assumptions and are based 
on information currently available to management, which includes assumptions about continued revenues based 
on historical past performance, management’s historical experience, perception of trends and current business 
conditions, expected future developments and other factors which management considers appropriate. With 
respect to the forward-looking statements included in this short form prospectus, management has made certain 
assumptions with respect to, among other things, LXRandCo’s ability to meet its future objectives and strategies, 
LXRandCo’s ability to achieve its future projects and plans and that such projects and plans will proceed as 
anticipated, the expected growth of LXRandCo’s e-Commerce revenue, the expected number and timing of store 
openings in North America and internationally, entering into new and/or expanded retail partnerships in North 
America and internationally, LXRandCo’s ability to source products, LXRandCo’s competitive position in the 
vintage luxury industry, benefits from increased traffic and brand awareness, beliefs and intentions regarding the 
ownership of material trademarks and domain names used in connection with the marketing, distribution and sale 
of LXRandCo’s products, the satisfaction of all conditions of closing and the successful completion of the Offering 



  

3 

within the anticipated timeframe, including that no event will occur which would allow the Underwriters to 
terminate their obligations under the Underwriting Agreement, the satisfaction of all conditions of closing to the 
Offering, including receipt of all necessary regulatory and stock exchange approvals, as well as assumptions 
concerning general economic and market growth rates, currency exchange and interest rates and competitive 
intensity. 

Readers are cautioned not to place undue reliance on forward-looking statements, as there can be no assurance 
that the future circumstances, outcomes or results anticipated or implied by such forward-looking statements will 
occur or that plans, intentions or expectations upon which the forward-looking statements are based will occur. By 
their nature, forward-looking statements involve known and unknown risks and uncertainties and other factors that 
could cause actual results to differ materially from those contemplated by such statements. Factors that could 
cause such differences include, but are not limited to, those factors described under the heading “Risk Factors” of 
this short form prospectus, under the headings “Risk Factors” and “Management’s Discussion and Analysis of 
LXR – Risk Factors” in the Non-Offering Prospectus and as described from time to time in the reports and 
disclosure documents filed by LXRandCo with the Canadian securities regulatory agencies and commissions. 
Such list of risk factors is not exhaustive of the factors that may impact the forward-looking statements. These and 
other factors should be considered carefully and readers should not place undue reliance on the forward-looking 
statements in this short form prospectus. As a result of the foregoing and other factors, there can be no 
assurance that actual results will be consistent with these forward-looking statements. 

All forward-looking statements included in and incorporated into this short form prospectus are expressly qualified 
by these cautionary statements. Unless otherwise indicated, the forward-looking statements contained herein are 
made as of the date of this short form prospectus (or, in the case of information contained in a document 
incorporated by reference herein, as of the date of such document), and except as required by applicable law, 
LXRandCo does not undertake any obligation to publicly update or revise any forward-looking statement, whether 
as a result of new information, future events or otherwise.  

NON-IFRS MEASURES 

This short form prospectus and the documents incorporated by reference herein contain references to certain 
measures that are not defined under International Financial Reporting Standards (IFRS) as issued by the 
International Accounting Standards Board. These measures are not recognized measures under IFRS, do not 
have a standardized meaning prescribed by IFRS and are therefore unlikely to be comparable to similar 
measures presented by other companies. Rather, these measures are provided as additional information to 
complement IFRS measures by providing further understanding of LXRandCo’s results of operations from 
management’s perspective. Accordingly, these measures should not be considered in isolation nor as a substitute 
for analysis of LXRandCo’s financial information reported under IFRS. 

Management uses non-IFRS measures including “EBITDA”, “Adjusted EBITDA”, “Adjusted EBITDA Margin” and 
“Adjusted Net Loss”. Management also makes reference to “revenue per square foot” , which is a commonly used 
operating metric in the retail industry but may be calculated differently compared to other retailers. These non-
IFRS measures, including retail industry metrics, are used to provide investors with supplemental measures of 
LXRandCo’s operating performance and thus highlight trends in LXRandCo’s core business that may not 
otherwise be apparent when relying solely on IFRS measures. Management also believes that securities analysts, 
investors and other interested parties frequently use non-IFRS measures in the evaluation of issuers. 
Management also uses non-IFRS measures in order to facilitate operating performance comparisons from period 
to period, to prepare annual operating budgets and forecasts and to determine components of management 
compensation. 

The meanings of all non-IFRS measures used by the Issuer are set out in its most recent Interim MD&A and in 
the Non-Offering Prospectus, which are incorporated by reference herein. The Interim MD&A (including under the 
headings “Non-IFRS Measures”, “How Management Assesses the Performance of LXRandCo” and “Selected 
Consolidated Financial Information of LXRandCo” respectively beginning on page 1, 7 and 9 of the Interim 
MD&A) and the Non-Offering Prospectus (including under the headings “Non-IFRS Measures”, “Selected 
Consolidated Financial Information of LXR” and “Management’s Discussion and Analysis of LXR” respectively 
beginning on page 9, 47 and 51 of the Non-Offering Prospectus) also provide the specific rationale for, and the 
incremental information associated with, such non-IFRS measures (including, where applicable, a quantitative 
reconciliation to the most directly comparable measure calculated in accordance with IFRS). In addition to the 
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above, management uses “revenue per square foot” as an operating metric indicative of LXRandCo’s store 
productivity. Unless otherwise defined, revenue per square foot for a specified time period means the total net 
revenue generated during the specified time period of retail stores that were opened for 12 months or more 
without any major changes in circumstances divided by the total square footage of such retail stores. 

TRADEMARKS AND TRADENAMES  

This prospectus includes the registered trademarks “LXR & Co” “LXRandCo”, and the domain name 
www.lxrco.com, which are protected under applicable intellectual property laws and are the property of 
LXRandCo. Solely for convenience, LXRandCo’s trademarks and tradenames referred to in this prospectus may 
appear without the ® or ™ symbol, but such references are not intended to indicate, in any way, that LXRandCo 
will not assert, to the fullest extent under applicable law, its rights to these trademarks and tradenames.  

ELIGIBILITY FOR INVESTMENT 

In the opinion of Norton Rose Fulbright Canada LLP, the Issuer’s counsel, and Goodmans LLP, counsel to the 
Underwriters, based on the current provisions of the Income Tax Act (Canada) and the regulations thereunder 
(the Tax Act), provided that, at the time of the acquisition thereof, the Issuer is a “public corporation” for the 
purposes of the Tax Act or the Class B Shares are listed on a “designated stock exchange” (as defined in the Tax 
Act), which currently includes the TSX, the Class B Shares offered pursuant to this short form prospectus would 
be qualified investments under the Tax Act at that time for a trust governed by a registered retirement savings 
plan (an RRSP), registered education savings plan (an RESP), registered retirement income fund (an RRIF), 
deferred profit sharing plan (a DPSP), registered disability savings plan (an RDSP) or tax-free savings account (a 
TFSA). 

Notwithstanding that the Class B Shares may be qualified investments as discussed above, if the Class B Shares 
are a “prohibited investment” (as defined in the Tax Act) for a trust governed by a TFSA, RRSP, RRIF, RESP or 
RDSP, a holder of a TFSA or RDSP, an annuitant under an RRSP or RRIF, or a subscriber under an RESP, as 
the case may be, will be subject to a penalty tax as set out in the Tax Act. The Class B Shares will generally not 
be a prohibited investment provided the holder, annuitant or subscriber, as the case may be, deals at arm’s length 
with LXRandCo for purposes of the Tax Act and does not have a “significant interest” (as defined in the Tax Act) 
in LXRandCo. Generally, a holder, annuitant or subscriber will have a significant interest in LXRandCo if the 
holder, annuitant or subscriber, and/or persons not dealing at arm’s length with the holder, annuitant or 
subscriber, own directly or indirectly 10% or more of the issued shares of any class of LXRandCo’s capital or of a 
corporation related to LXRandCo. In addition, a Class B Share will not be a “prohibited investment” if the Class B 
Share is “excluded property” (as defined in the Tax Act) for a trust governed by a TFSA, RRSP, RRIF, RESP or 
RDSP. 

Holders, subscribers and annuitants of RRSPs, RESPs, RRIFs, RDSPs and TFSAs should consult their own tax 
advisors to ensure that the Class B Shares would not be a prohibited investment in their particular circumstances. 

CORPORATE STRUCTURE OF LXRandCo 

Reference is made to the sections entitled “Corporate Structure” and “The LXR Acquisition” on page 30 and 
pages 77 to 82, respectively, of the Non-Offering Prospectus. LXRandCo’s registered office is located at 130 
Adelaide Street West, 17th Floor, Toronto, Ontario M5H 3P5 and its head office is located at 34-40 Jean-Talon 
Street West, Montréal, Québec, Canada, H2R 2W5. 

THE BUSINESS OF LXRandCo 

LXRandCo is an international omni-channel retailer of branded vintage luxury handbags and other personal luxury 
products. LXRandCo sources and authenticates high-quality, pre-owned products and sells them through a retail 
network of stores located in major department stores in Canada, the United States and Europe; wholesale 
operations primarily in the United States; and its own e-Commerce website, www.lxrco.com.  

As at December 31, 2017, LXRandCo had 11 retail partners, and LXRandCo’s retail network consisted of 133 
stores with 96 located in the United States, 14 in Germany, four in Belgium, five in the Netherlands, five in the 
United Kingdom and nine in Canada.  
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LXRandCo’s mission is to connect consumers with pre-owned branded luxury products and inspire a new pride in 
‘vintage luxury’ by making sought after luxury products accessible to a broader audience. Management believes 
that its curated offering of branded pre-owned vintage luxury products addresses a growing demand by 
aspirational buyers who seek luxury products and accessories that might otherwise be unavailable to them due to 
price and accessibility. LXRandCo offers an integrated omni-channel buying environment, and authenticated and 
condition-graded products that are attractively priced compared to new products. 

Reference is made to the section entitled “The Business of LXR” on pages 34 to 45 of the Non-Offering 
Prospectus.  

RECENT DEVELOPMENTS 

Management Team Update 

On January 26, 2018, LXRandCo announced the appointment, effective as of April 1, 2018, of Audrey Lara as 
Chief Financial Officer of LXRandCo. She joins LXRandCo with more than 15 years of finance and capital 
markets experience, an extensive background in financial planning and operations, management and strategy, 
and a deep knowledge of retailing and retail technology. Most recently she was at Paris-based Criteo SA (Criteo) 
where she was Chief Financial Officer for the Europe, Middle East and Africa region, overseeing a business with 
annual revenues exceeding US$500 million across 12 subsidiaries. During her seven years at Criteo, she held 
various finance roles and responsibilities throughout the company’s rapid growth to its eventual listing on the 
NASDAQ in 2013. Prior to joining Criteo, Audrey served in varying roles of increasing responsibility at Deloitte 
SAS in the retail vertical of the financial audit department. 

LXRandCo also announced that Jeremy Stepak, Interim Chief Financial Officer of LXRandCo, will remain in his 
current role until Audrey Lara assumes her duties as Chief Financial Officer on April 1, 2018. 

Financial Information 

On January 9, 2018, LXRandCo announced that it expected net revenue for the year ending December 31, 2017 
to be approximately 70% above that for the year ending December 31, 2016. The growth in net revenue is directly 
attributable to increased performance in all channels, in particular the retail channel given the significant growth of 
LXRandCo’s retail network. Revenue from LXRandCo’s online operations, including the online sales of 
LXRandCo products through the websites of its retail partners, is also expected to increase by approximately 85% 
from the same period in the previous year as LXRandCo continued to benefit from increased traffic and brand 
awareness. As well, LXRandCo experienced strong results among its 30 full license retail stores that have been 
open for more than 12 months as of November 30, 2017, with average productivity for these stores of more than 
$2,400 per square foot. Revenue per square foot is a non-IFRS measure. See “Non-IFRS Measures”. 
LXRandCo’s expected net revenue growth for 2017 constitutes forward looking information. See “Forward-
Looking Statements”. 

Evolving Retail Model 

As of December 31, 2017, LXRandCo’s retail network of 133 stores consisted of 97 full license retail stores and 
36 hybrid stores compared to a retail network of 46 stores consisting of 33 full license retail stores and 13 hybrid 
stores as at December 31, 2016. In response to retail partner demand, management anticipates that the mix of 
stores will continue to shift from predominantly full license retail stores to a higher percentage of hybrid stores. 
Through a combination of conversion of existing full license retail stores to hybrid stores and new store openings, 
management expects that its store mix at the end of 2018 will be approximately 20% to 40% full license retail 
stores and 60% to 80% hybrid stores. Hybrid stores provide LXRandCo with greater flexibility as hybrid models 
allow retail partners to enter into cost sharing arrangements with LXRandCo with respect to capital expenditures, 
staffing costs or responsibility for store inventory that the full license retail store model does not accommodate. In 
addition, hybrid stores generally have smaller footprints with an average size of between 100 and 175 square feet 
compared to an average size of 375 square feet for full license retail stores. Management’s targeted productivity 
for full license retail stores is approximately $2,400 per square foot and $1,100 to $2,100 per square foot for 
hybrid stores. The anticipated lower productivity of hybrid stores is mitigated by the assumption of certain costs by 
retail partners, including, in certain circumstances, the outright purchase of inventory by the retail partner. 
LXRandCo’s expected store mix at the end of 2018 and targeted productivity for full license retail stores constitute 
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forward looking information. See “Forward-Looking StatementsThe Marketing Materials have been filed with the 
securities commissions or similar authority in each of the provinces of Canada in connection with this Offering and 
are incorporated by reference into this short form prospectus. However, any “template” version (as such term is 
defined in Regulation 41-101 repecting General Prospectus Requirements) of the Marketing Materials do not form 
part of this short form prospectus to the extent that the contents of either are modified or superseded by a 
statement contained in this short form prospectus. Any “template” version of any other “marketing materials” (as 
such term is defined in Regulation 41-101 repecting General Prospectus Requirements) filed by the Issuer with a 
securities commission or similar authority in each of the provinces of Canada (including any amendments to, or 
an amended version of, any “template” version of any “marketing materials” or the Marketing Materials) in 
connection with this Offering after the date of this short form prospectus but before the termination of the 
distribution under the Offering will be deemed to be incorporated into this short form prospectus. 

Forward-Looking Statements”. 

CONSOLIDATED CAPITALIZATION 

Since September 30, 2017, the date of LXRandCo’s financial statements most recently filed in accordance with 
applicable securities law, there have been no material changes in the Issuer’s consolidated share capital or loan 
structure. The following table sets forth the Issuer’s consolidated capitalization as at September 30, 2017 after 
giving effect to the Offering. This table should be read in conjunction with the Interim Financial Statements and 
Interim MD&A. 

 As at September 30, 
2017, before giving 

effect to the Offering 

As at September 30, 
2017, after giving 

effect to the 
Offering(1) 

 (in $ thousands except Class B Shares) 

Long Term Debt, including current portion $5,025,587 $5,025,587

Total Shareholder’s Equity $22,063,875 $33,907,625(2)

Number of Class B Shares 12,946,484 15,446,484

Total Capitalization $27,089,462 $38,933,212(2)

___________________ 

(1) Excludes up to $1,968,750 in aggregate gross proceeds from Class B Shares which may be issued upon exercise of the Over-Allotment 
Option. 

(2) Net proceeds to the Issuer (excluding any exercise of the Over-Allotment Option) after Underwriters’ Fees of $656,250 and after 
deducting estimated expenses of the Offering of $625,000 will be $11,843,750. 

USE OF PROCEEDS 

The estimated net proceeds to be received by the Issuer from the Offering will be $11,843,750, after deducting 
the Underwriters’ Fee of $656,250 and the estimated expenses of the Offering of $625,000. If the Over-Allotment 
Option is exercised in full, the additional net proceeds to the Issuer, after deducting the additional Underwriters’ 
Fee of $98,438, will be approximately $1,870,000. 

The Issuer intends to use the net proceeds from the Offering to accelerate the expansion of the Issuer’s omni-
channel sales network and for general corporate purposes. The following table sets forth the approximate amount 
of funds which the Issuer intends to use for each such purpose: 
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Principal Purposes Approximate Amount

Expansion of Omni-Channel Sales Network $6.6 million

General Corporate Purposes $5.2 million

Total  $11.8 million

Any amount received by the Issuer from the exercise of the Over-Allotment Option will be used for general 
corporate purposes. 

Expansion of Omni-Channel Sales network 

Management believes it has an opportunity to accelerate the expansion of LXRandCo’s omni-channel sales 
network in 2018. In particular, management believes there is an opportunity to increase its retail network to over 
205 stores in 2018 and to continue to grow its e-Commerce business. Management estimates that it will use 
approximately $6.6 million of the net proceeds from the Offering to execute on the expansion of store openings 
with new and existing retail partners primarily in the United States and to grow its e-Commerce business. In order 
to further accelerate the expansion of its retail network, management expects to secure new retail partners and 
expand existing partnerships in targeted geographies. Based on current opportunities, management estimates 
that its store expansion pipeline could grow the retail network to approximately 300 stores by the end of 2018 if all 
such expansion opportunities were to be realized. See “Forward-Looking StatementsThe Marketing Materials 
have been filed with the securities commissions or similar authority in each of the provinces of Canada in 
connection with this Offering and are incorporated by reference into this short form prospectus. However, any 
“template” version (as such term is defined in Regulation 41-101 repecting General Prospectus Requirements) of 
the Marketing Materials do not form part of this short form prospectus to the extent that the contents of either are 
modified or superseded by a statement contained in this short form prospectus. Any “template” version of any 
other “marketing materials” (as such term is defined in Regulation 41-101 repecting General Prospectus 
Requirements) filed by the Issuer with a securities commission or similar authority in each of the provinces of 
Canada (including any amendments to, or an amended version of, any “template” version of any “marketing 
materials” or the Marketing Materials) in connection with this Offering after the date of this short form prospectus 
but before the termination of the distribution under the Offering will be deemed to be incorporated into this short 
form prospectus. 

Forward-Looking Statements” and “Risk Factors”. 

Proceeds for an accelerated retail network expansion are expected to be used primarily for further investment in 
store fixtures, working capital, targeted marketing initiatives and store staffing. E-Commerce channel expansion 
would be undertaken through a variety of strategies including increased investment in search engine optimization 
and the implementation of customer retention and marketing initiatives.  

General Corporate Purposes 

Management estimates that it will use approximately $5.2 million of the net proceeds from  the Offering, and any 
additional amounts, if any, resulting from the exercise of the Over-Allotment Option, for general corporate 
purposes including investment in leasehold improvements, information technology which includes enterprise 
resource planning and customer relationship management systems, and senior management hires.  

For the nine-month period ended September 30, 2017, the Issuer had a net loss of $14.1 million and a net loss 
after non-cash items of $3.6 million. During the nine-month period ended September 30, 2017, the Issuer had a 
net decrease in non-cash working capital balances related to operations of $10.0 million resulting in negative 
operating cash flows of $13.6 million. The Issuer’s cash was $4.0 million as at September 30, 2017 and 
management estimates that working capital as at December 31, 2017 was approximately $19.0 million. The 
estimate of working capital as at December 31, 2017 is provided on a preliminary and best estimates basis only, 
and therefore remains subject to change.  
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The Issuer intends to use a majority of the net proceeds from the Offering to fund the expansion of its omni-
channel sales network.  Taking into consideration amounts available under its credit facilities, existing cash and 
the net proceeds from the Offering, the Issuer expects to have adequate cash reserves to fund LXRandCo’s 
operations to and beyond December 31, 2018. See “Risk Factors”. 

PLAN OF DISTRIBUTION 

Subject to the terms and conditions contained in the Underwriting Agreement dated January 26, 2018 between 
the Issuer and the Underwriters, the Issuer has agreed to sell and the Underwriters have agreed to purchase, as 
principals, on the Closing Date, 2,500,000 Class B Shares at a price of $5.25 per share, payable in cash to the 
Issuer against delivery by the Issuer of the Class B Shares. 

The terms of the Offering were determined by negotiation between the Issuer and Canaccord, on its behalf and 
on behalf of the Underwriters. The Underwriting Agreement provides for the payment to the Underwriters, for their 
services in connection with the Offering, of a fee in the amount of $0.2625 per Class B Share. Pursuant to the 
Underwriting Agreement, LXRandCo has agreed to indemnify the Underwriters and their respective directors, 
officers, employees and agents against certain liabilities and expenses. LXRandCo will also pay certain expenses 
incurred by the Underwriters in connection with the Offering as set out in the Underwriting Agreement. 

The Issuer has granted the Over-Allotment Option to the Underwriters, pursuant to which the Underwriters may 
purchase, at the sole discretion of the applicable Underwriters at any time on or before the period ending not later 
than the 30th day following the Closing Date, up to 375,000 additional Class B Shares at a price of $5.25 per 
share on the same terms and conditions as the Offering, to cover over-allotments and for market stabilization 
purposes, if any. If the Over-Allotment Option is exercised, the Underwriters will receive a fee of $0.2625 per 
additional Class B Share purchased pursuant thereto. This short form prospectus qualifies the grant of the Over-
Allotment Option. A purchaser who acquires Class B Shares forming part of the Underwriters’ over-allocation 
position acquires those Class B Shares under this short form prospectus, regardless of whether the over-
allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market 
purchases. 

The Underwriters propose to offer to the public the Class B Shares initially at the offering price specified on the 
cover page of this short form prospectus. After the Underwriters have made a reasonable effort to sell all of the 
Class B Shares at the offering price specified on the cover page of this short form prospectus, the price for the 
Class B Shares may be decreased and may be further changed from time to time to amounts not greater than as 
set out on the cover page. The compensation realized by the Underwriters will be decreased to the extent that the 
aggregate price paid by the purchasers of the Class B Shares is less than the amount paid by the Underwriters to 
the Issuer. 

The obligations of the Underwriters pursuant to the Underwriting Agreement are joint and not solidary (the 
notional equivalent of “severally” in common law), are subject to certain closing conditions and may be terminated 
at their discretion upon the occurrence of certain stated events. Such events include, but are not limited to (i) (A) 
there should develop, occur or come into effect or existence, (1) any event, action, state or condition (including 
without limitation acts of war or of terrorism), or (2) any major event in the financial markets, in the case of either 
(1) or (2) of national or international consequence, or (B) any law or regulation is adopted or enacted, which, in 
the cases of either (A) or (B), in the opinion of such Underwriter, acting reasonably, seriously adversely affects, or 
would reasonably be expected to seriously adversely affect, the financial markets or the business, operations or 
affairs of the Issuer and its subsidiaries, taken as a whole; (ii) there shall occur any material change in the 
business, affairs, operations, prospects, assets, financial condition, liabilities or capital of the Issuer and its 
subsidiaries, taken as a whole, or there should be discovered any previously undisclosed material fact or new 
material fact or change in a material fact (other than a material fact relating solely to the Underwriters) which, in 
the opinion of such Underwriter, acting reasonably, materially adversely affects or could reasonably be expected 
to materially adversely affect the market price or value of the Class B Shares; or (iii) there shall occur any change 
in applicable securities laws, or if any enquiry, action, suit, investigation or other proceeding in relation to the 
Issuer or the Offering, is announced, instituted or threatened or any order is issued under or pursuant to any laws 
or regulations of Canada or of any of the offering jurisdictions or by the TSX or by any other regulatory or 
governmental authority (except for any such order based upon the activities or the alleged activities of the 
Underwriters and not of the Issuer) which, in the opinion of such Underwriter, acting reasonably and in good faith, 
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operates to prevent or restrict the trading or distribution of the Class B Shares, or materially adversely affects or 
could reasonably be expected to materially adversely affect the market price or value of the Class B Shares. 

If any one or more of the Underwriters shall not purchase its applicable percentage of the Class B Shares (the 
Defaulted Class B Shares), then the other Underwriters (the Continuing Underwriters) shall have the right, but 
shall not be obligated, to purchase all of such Defaulted Class B Shares which would otherwise have been 
purchased by such defaulting Underwriters; the Continuing Underwriters exercising such right shall purchase 
such Defaulted Class B Shares pro rata to their respective percentages as set forth in the Underwriting 
Agreement or in such other proportions as they may otherwise agree. If no such right has been exercised and the 
number of Defaulted Class B Shares is 10% or less of the Class B Shares, the Continuing Underwriters will be 
obligated to purchase the Defaulted Class B Shares on the terms set out in the Underwriting Agreement in 
proportion to their obligations under the Underwriting Agreement. If the number of Defaulted Class B Shares 
exceeds 10% of the Class B Shares and the right to purchase the Defaulted Class B Shares, as described above, 
is not exercised, each of the Continuing Underwriters shall be relieved of all obligations to the Corporation under 
the Underwriting Agreement, upon submission to the Corporation of reasonable evidence of its ability and 
willingness to fulfil its obligations thereunder at the time of closing on the Closing Date. Notwithstanding the 
foregoing, nothing shall oblige the Corporation to sell to any or all of the Underwriters less than all of the 
aggregate amount of the Class B Shares or shall relieve any of the Underwriters in default thereunder from 
liability to the Corporation. 

The TSX has conditionally approved the listing of the Class B Shares on the TSX. Listing is subject to the Issuer 
fulfilling all of the listing requirements of the TSX on or before April 26, 2018. The Class B Shares are listed and 
posted for trading on the TSX under the symbol “LXR”. The closing price of the Class B Shares on the TSX on 
January 22, 2018, the day on which the Offerings were publicly announced, was $5.60. The closing price of the 
Class B Shares on the TSX on February 1, 2018, the day prior to the date of this short form prospectus, was 
$5.00. 

Standstill 

The Issuer will not directly or indirectly, issue or announce its intention to issue, or negotiate or enter into an 
agreement to issue, any Class B Shares, or any securities convertible or exchangeable into Class B Shares, for a 
period commencing on the date of the Underwriting Agreement and ending 90 days after the Closing Date, 
without the prior written consent of Canaccord (on its own behalf and on behalf of the other Underwriters), such 
consent not to be unreasonably withheld, except in conjunction with (i) the Offering, (ii) the grant or exercise of 
stock options and other similar issuances pursuant to the share incentive plan of the Issuer and other share 
compensation arrangements; (ii) the exercise of outstanding warrants; (iii) obligations in respect of existing 
agreements as at the date of the Underwriting Agreement, and (iv) the issuance of securities by the Issuer in 
connection with arm’s length acquisitions in the normal course of business. 

Lock-up Arrangements 

The Issuer will use its commercially reasonable best efforts to cause each of its senior officers and directors, and 
each of Gibraltar Opportunity, Inc., Gibraltar Ventures Fund One Limited Partnership and Gibraltar & Company, 
Inc. to execute agreements, in favour of the Underwriters, agreeing not to, directly or indirectly, offer, issue, sell, 
grant, secure, pledge, or otherwise transfer, dispose of or monetize, or engage in any hedging transaction, or 
enter into any form of agreement or arrangement the consequence of which is to alter economic exposure to, or 
announce any intention to do so, in any manner whatsoever, any Class B Shares or securities convertible into, 
exchangeable for, or otherwise exercisable to acquire Class B Shares or other equity securities of the Issuer for a 
period of 90 days after the Closing Date, without the prior written consent of the Canaccord (on its own behalf and 
on behalf of the other Underwriters), such consent not to be unreasonably withheld. 

Price Stabilization, Short Positions and Passive Market-Making 

In connection with the Offering, the Underwriters may over-allocate or effect transactions that stabilize or maintain 
the market price of the Class B Shares at levels other than those that otherwise might prevail on the open market, 
including stabilizing transactions, short sales, purchases to cover positions created by short sales, the imposition 
of penalty bids, and syndicate covering transactions. Such transactions, if commenced, may be discontinued at 
any time. 
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Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in 
the market price of the Class B Shares while the Offering is in progress. These transactions may also include 
making short sales of the Class B Shares, which involve the sale by the Underwriters of a greater number of 
Class B Shares than they are required to purchase in the Offering. Short sales may be “covered short sales”, 
which are short positions in an amount not greater than the Over-Allotment Option, or may be “naked short sales”, 
which are short positions in excess of that amount. 

The Underwriters may close out any covered short position either by exercising the Over-Allotment Option, in 
whole or in part, and from time to time or by purchasing Class B Shares in the open market. In making this 
determination, the Underwriters will consider, among other things, the price of Class B Shares available for 
purchase in the open market compared with the price at which they may purchase Class B Shares through the 
Over-Allotment Option. 

The Underwriters must close out any naked short position by purchasing Class B Shares in the open market. A 
naked short position is more likely to be created if the Underwriters are concerned that there may be downward 
pressure on the price of the Class B Shares in the open market that could adversely affect purchasers who 
purchase Class B Shares in the Offering. 

In addition, in accordance with rules and policy statements of certain Canadian securities regulators, the 
Underwriters may not, at any time during the period of distribution, bid for or purchase Class B Shares. The 
foregoing restriction is, however, subject to exceptions where the bid or purchase is not made for the purpose of 
creating actual or apparent active trading in, or raising the price of, the Class B Shares. These exceptions include 
a bid or purchase permitted under the rules of applicable regulatory authorities and the applicable stock 
exchange, including the Universal Market Integrity Rules for Canadian Marketplaces, relating to market 
stabilization and passive market making activities and a bid or purchase made for and on behalf of a customer 
where the order was not solicited during the period of distribution. 

Closing Mechanics 

Other than in certain circumstances, it is anticipated that the Class B Shares will be delivered electronically 
through the NCI (non-certificated inventory) system of CDS. On the Closing Date, the Issuer, via its transfer 
agent, will electronically deliver the Class B Shares registered to CDS or its nominee. Transfers of ownership of 
Class B Shares in Canada must be effected through a CDS participant, which includes securities brokers and 
dealers, banks and trust companies. All rights of shareholders who hold Class B Shares in CDS must be 
exercised through, and all payments or other property to which such shareholders are entitled, will be made or 
delivered by CDS or the CDS participant through which the shareholder holds such Class B Shares. A holder of a 
Class B Share participating in the NCI system will not be entitled to a certificate or other instrument from the 
Issuer or the Issuer’s transfer agent evidencing that person’s interest in or ownership of Class B Shares, nor, to 
the extent applicable, will such holder be shown on the records maintained by CDS, except through an agent who 
is a CDS participant. The ability of a beneficial owner of Class B Shares to pledge such Class B Shares or 
otherwise take action with respect to such owner’s interest in such Class B Shares (other than through a CDS 
participant) may be limited due to the lack of a physical certificate. 

DIVIDEND POLICY 

The Issuer has not declared or paid any cash dividends on its Class B Shares since the date of its incorporation. 
The Issuer intends to retain its earnings, if any, to finance the growth and development of its business and does 
not expect to pay dividends or to make any other distributions in the near future.  

DESCRIPTION OF THE SHARE CAPITAL 

The share capital of LXRandCo consists of an unlimited number of Class A Restricted Voting Shares and an 
unlimited number of Class B Shares, each without nominal or par value.  

Holders of Class B Shares are entitled to receive notice of and to attend any meeting of shareholders of the 
Issuer and to one vote per Class B Share at any such meetings, to receive dividends if, as and when declared by 
the Board, and to receive on a pro rata basis the remaining property and assets of the Issuer upon its dissolution 
or winding-up. 
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As at close of business on February 1, 2018, 12,946,484 Class B Shares, of which 1,357,656 are forfeitable, 
10,861,250 warrants and no Class A Restricted Voting Shares are issued and outstanding. Although LXRandCo 
is authorized to issue Class A Shares, it will not issue any such shares in the future. 

A complete description of the capital structure of the Issuer is set out under the section entitled “Capital Structure 
of Gibraltar Growth” on pages 82 and 83 of the Non-Offering Prospectus. 

PRIOR SALES 

Except as described below, no Class B Shares or securities that are convertible or exchangeable into Class B 
Shares were issued by LXRandCo since June 9, 2017, being the date on which the closing of the acquisition by 
Gibraltar Growth Corporation of all the issued and outstanding shares of LXR Produits de Luxe Internationale Inc. 
(the LXR Acquisition) occurred. 

 
Date of Issuance Type of Security  Number of Class B Shares 

Issued or Issuable upon 
conversion or exchange 

Issuance / 
Exercise 
Price per 
Security  

June 9, 2017 ...................................  Class B Shares 7,025,222(1) $10.00

June 9, 2017 ...................................  Class B Shares 2,500,000(2)

 

$10.00

June 9, 2017 ...................................  Class B Shares  294,699(3) nil

June 9, 2017 ...................................  Options 281,798(4) $1.68 

August 14, 2017 ..............................  Deferred Share Units  8,977(5) nil

November 9, 2017 ..........................  Deferred Share Units  21,327(5) nil

____________________ 

(1) Represents the Class B Shares issued on completion of the LXR Acquisition, after taking into account working capital adjustments. 

(2) Private placement of Class B Shares having closed concurrently with the LXR Acquisition, to which a conversion rate of 1 : 1.1 was 
applied for certain portion thereof. 

(3) Represents the Class B Shares issued upon the exchange of Class A Restricted Voting Shares concurrently with the LXR Acquisition. 

(4) Represents options to purchase Class B Shares of LXRandCo at a price of $1.68 per share which were issued in replacement of the 
62,334 options to purchase common shares of LXR Produits de Luxe International Inc. at $7.69 per common share which were 
outstanding on June 9, 2017. The options vest at 25% on the first anniversary of the grant date and yearly thereafter (on each anniversary 
of such date) to the fourth anniversary of the grant date, and shall remain exercisable up to February 16, 2027.   

(5) Deferred Share Units issued under the Issuer’s Deferred Share Unit plan adopted by the Issuer’s Board of Directors, which remains 
subject to filing obligations with the TSX and ratification and confirmation by the Issuer’s shareholders. 

TRADING PRICE AND VOLUME 

The Class B Shares are listed and posted for trading on the TSX under the trading symbol “LXR”, and began 
trading on June 14, 2017. The following table sets out the price range (monthly high and low prices) and monthly 
trading volumes of the Class B Shares for the period beginning June 14, 2017 to the close of trading on the TSX 
on the trading day immediately prior to the date of this short form prospectus: 

    Price range   
Year  Month  High  Low  Volume 

2017  June (as of June 14) ............................  $ 9.90 $ 8.07  51,734 
  July ......................................................  $ 9.00 $ 6.50  64,517 
  August ..................................................  $ 7.50 $ 5.00  220,265 
  September ...........................................  $ 8.00 $ 6.00  130,472 
  October ................................................  $ 6.08 $ 4.75  603,464 
  November ............................................  $ 5.31 $ 4.94  203,320 
  December ............................................  $ 5.60 $ 4.25  1,093,138 



  

12 

    Price range   
Year  Month  High  Low  Volume 

2018  January  ...............................................  $ 5.80 $ 4.75  482,885 
  on February 1 ......................................  $ 5.00 $ 5.00  100 

RISK FACTORS 

An investment in the Class B Shares is subject to certain risks. In addition to the risks described below relating to 
the ownership of the Class B Shares, reference is made to the sections entitled “Management’s Discussion and 
Analysis of LXR – Risk Factors” and “Risk Factors” respectively beginning on pages 71 and 100 of the Non-
Offering Prospectus and to the section entitled “Risk Factors” beginning on page 23 of LXRandCo’s Interim 
MD&A, both of which are incorporated herein by reference. Such risk factors could have a materially adverse 
effect on LXRandCo’s future results of operations, business prospects or financial condition, and could cause 
actual events to differ materially from those described in forward-looking statements. Additional risks and 
uncertainties not currently known to the Issuer, or which the Issuer currently deems to be immaterial, may also 
have an adverse effect on the Issuer. 

Risks related to the Business 

The Issuer’s plan to accelerate the expansion of its omni-channel network may not be successful 

There is no guarantee that the Issuer’s plan to accelerate the expansion of its omni-channel sales network will be 
successful. Notwithstanding management’s estimate of LXRandCo’s current store expansion potential, in order to 
accelerate the expansion of LXRandCo’s retail network in 2018, management would have to secure new retail 
partnerships and expand existing partnerships and execute the launch of new store openings in a timely and cost 
effective manner. In order to continue to grow its e-Commerce business, management would need to effectively 
implement search engine optimization strategies and customer retention and marketing initiatives.The failure of 
the Issuer to successfully execute its expansion strategy could adversely affect the Issuer’s business, financial 
condition and results of operations. 

Retail Partner Credit Risk 

LXRandCo is exposed to credit risk resulting from the possibility that its retail partners may default on their 
obligations to it. LXRandCo currently depends on a limited number of retail partners, each accounting for a 
significant portion of LXRandCo’s revenues. A default by any one of LXRandCo’s retail partners could have a 
material adverse effect on LXRandCo’s business, financial condition and results of operations. Current economic, 
industry and market conditions could result in increased risks to the Issuer associated with the potential financial 
distress or insolvency of such retail partners. If any of LXRandCo’s retail partners were to become subject to 
bankruptcy, receivership or similar proceedings, its rights and benefits in relation to its agreements, transactions 
and business relationships could be terminated, modified in a manner adverse to the Issuer, or otherwise 
impaired. The Issuer cannot make any assurances that it would, in such a case, be in a position to arrange for 
alternate or replacement agreements, transactions or business relationships on terms as favorable as the Issuer’s 
existing agreements, transactions or business relationships, in a timely fashion, if at all. Any inability on 
LXRandCo’s part to do so could have a material adverse effect on its business, financial condition and results of 
operations. 

Risk Factors relating to the Offering and Ownership of Class B Shares  

Negative Cash Flows from Operating Activities  

For the nine-month period ended September 30, 2017, the Issuer had a net loss of $14.1 million and a net loss 
after non-cash items of $3.6 million. During the nine-month period ended September 30, 2017, the Issuer had a 
net decrease in non-cash working capital balances related to operations of $10.0 million resulting in negative 
operating cash flows of $13.6 million.  

The Issuer intends to use a majority of the net proceeds from the Offering to fund the expansion of its omni-
channel sales network. The Issuer believes that the net proceeds from the Offering, together with amounts 
available under its credit facilities and existing cash should be sufficient to fund its operations to and beyond 
December 31, 2018. If funding is insufficient at any time in the future, LXRandCo may not be able to expand 
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operations, take advantage of business opportunities or respond to competitive pressures. In such circumstances, 
LXRandCo may need to obtain further financing. Further, even if LXRandCo is able to expand operations, there 
can be no assurance that it will generate significant revenues or achieve profitability. 

The price of the Class B Shares in public markets may experience significant fluctuations 

The market price for Class B Shares may be volatile and subject to wide fluctuations in response to numerous 
factors, many of which are beyond the Issuer’s control, including the following: (i) actual or anticipated fluctuations 
in the Issuer’s quarterly results of operations; (ii) recommendations by securities research analysts; (iii) changes 
in the economic performance or market valuations of other issuers that investors deem comparable to the Issuer; 
(iv) addition or departure of the Issuer’s executive officers and other key personnel; (v) release or expiration of 
lock-up or other transfer restrictions on Class B Shares; (vi) sales or perceived sales of Class B Shares; (vii) 
significant acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by 
or involving the Issuer or its competitors; and (viii) news reports relating to trends, concerns, technological or 
competitive developments, regulatory changes and other related issues in the Issuer’s industry or target markets. 

Holders of Class B Shares may be subject to dilution resulting from future offerings of Class B Shares by the 
Issuer 

LXRandCo may raise additional funds in the future by issuing Class B Shares or securities convertible into, or 
exercisable or exchangeable for, Class B Shares, including share purchase warrants to purchase Class B Shares 
such as those currently outstanding. Holders of Class B Shares will have no pre-emptive rights in connection with 
such further issues. The Board of Directors has the discretion to determine if an issuance of Class B Shares or 
securities convertible into, or exercisable or exchangeable for, Class B Shares is warranted, the price at which 
such issuance is effected and the other terms of issue of such securities. In addition, additional Class B Shares 
may be issued by LXRandCo in connection with the exercise of options or other convertible or exercisable 
securities granted following the completion of the Offering. Such additional equity issuances could, depending on 
the price at which such securities are issued, substantially dilute the interests of the holders of Class B Shares. 

If securities or industry analysts cease to publish research reports or publish inaccurate or unfavourable research 
about the Issuer, the trading price and volume of the Class B Shares could decline 

The trading market for the Class B Shares depend in part on the research and reports that securities or industry 
analysts publish about the Issuer or our business. If one or more of the analysts who cover the Issuer downgrade 
the Class B Shares or publish inaccurate or unfavourable research about the Issuer’s business, the trading price 
of the Class B Shares may decline. If one or more of these analysts cease coverage of the Issuer or fail to publish 
reports on the Issuer regularly, demand for the Class B Shares could decrease, which could cause the trading 
price and volume of the Class B Shares to decline. 

Investment Eligibility 

The Issuer will endeavour to ensure that the Class B Shares continue to be qualified investments under the Tax 
Act for trusts governed by RRSPs, RESPs, RRIFs, DPSPs, RDSPs and TFSAs, although there is no assurance 
that the conditions prescribed for such qualified investments will be satisfied at any particular time. The Tax Act 
imposes penalties for the acquisition or holding of non-qualified or prohibited investments. 

Forward-Looking Statements May Prove to be Inaccurate 

Investors should not place undue reliance on forward-looking statements. By their nature, forward-looking 
statements involve numerous assumptions, known and unknown risks and uncertainties, of both general and 
specific nature, that could cause actual results to differ materially from those suggested by the forward-looking 
statements or contribute to the possibility that predictions, forecasts or projections will prove to be materially 
inaccurate. Additional information on the risks, assumptions and uncertainties can be found in this short form 
prospectus under the heading “Forward-Looking Statements”. 

Use of Proceeds of the Offering  

The Issuer currently intends to allocate the net proceeds received from the Offering as described under “Use of 
Proceeds”, however, management will have discretion in the actual application of the net proceeds, and may elect 
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to allocate the net proceeds differently from that described under “Use of Proceeds” if it believes it would be in the 
Issuer’s best interests to do so. Shareholders may not agree with the manner in which management chooses to 
allocate and spend the net proceeds of the Offering. The failure by management to apply these funds effectively 
could have a material adverse effect on the Issuer’s business. Additionally, the Issuer may not be successful in 
implementing the Issuer’s business strategies and the Issuer may need to reallocate the net proceeds of the 
Offering to other purposes, including potentially to working capital. 

Significant Transaction and Related Costs in Connection with the Offering  

We expect to incur a number of costs associated with completing the Offering. The substantial majority of these 
costs will be non-recurring expenses resulting from the Offering and will consist of transaction costs related 
thereto. Additional unanticipated costs may be incurred. 

There can be no assurance that an active market for the Class B Shares will exist following the Offering 

There can be no assurance that an active market for the Class B Shares will exist following the Offering. Holders 
of Class B Shares may be unable to sell their investments on satisfactory terms. As a result of any risk factor 
discussed herein, the market price of the Class B Shares at any given point in time may not accurately reflect the 
long-term value of the Issuer. Furthermore, responding to these risk factors could result in substantial costs and 
divert management’s attention and resources. Substantial and potentially permanent declines in the value of the 
Class B Shares may result and adversely affect the liquidity of the market for the Class B Shares. 

Other factors unrelated to the performance of the Issuer that may have an effect on the price and liquidity of the 
Class B Shares include: extent of analyst coverage; lessening in trading volume and general market interest in 
the Class B Shares; the size of the Issuer’s public float; and any event resulting in a delisting of the Class B 
Shares. 

The Issuer does not currently intend to pay any cash dividends on its Class B Shares in the foreseeable future 

The Issuer has never paid any cash dividends on its Class B Shares. The Issuer does not anticipate paying any 
cash dividends on its Class B Shares in the foreseeable future because, among other reasons, the Issuer 
currently intends to retain any future earnings to finance its business. Until the Issuer pays cash dividends, which 
it may never do, its shareholders will not be able to receive a return on their Class B Shares unless they sell them. 
See “Dividend Policy”. 

EXPERTS AND INTERESTS OF EXPERTS 

Certain legal matters in respect of the issue and sale of the Class B Shares, including the matters referred to 
under “Eligibility for Investment”, will be passed upon on LXRandCo’s behalf by Norton Rose Fulbright Canada 
LLP and on behalf of the Underwriters by Goodmans LLP. As at February 2, 2018, partners and associates of 
Norton Rose Fulbright Canada LLP, and partners and associates of Goodmans LLP, beneficially owned, directly 
or indirectly, less than one percent of the outstanding Class B Shares. 

AUDITORS, TRANSFER AGENT AND REGISTRAR  

The independent auditors of LXRandCo are Ernst & Young LLP, 800 René-Lévesque Blvd. West, Suite 1900, 
Montréal, Québec H3B 1X9. Ernst & Young LLP are independent within the meaning of the Code of Ethics of the 
Ordre des comptables professionnels agréés du Québec. 

The independent auditors of Gibraltar Growth Corporation were PricewaterhouseCoopers LLP, Chartered 
Professional Accountants having an address at 18 York Street, Suite 2600, Toronto, Ontario, M5J 0B2. 
PricewaterhouseCoopers LLP were independent within the meaning of Chartered Professional Accountants of 
Ontario CPA Code of Professional Conduct throughout the period covered by the financial statements of Gibraltar 
Growth Corporation. 

TSX Trust Company, at its principal offices in Toronto, Ontario, is the transfer agent and registrar for the Class B 
Shares. 
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ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS  

Steven Goldsmith and Javier San Juan, two of LXRandCo’s directors, reside outside of Canada and have 
appointed Norton Rose Fulbright Canada LLP, 1 Place Ville Marie, Suite 2500, Montréal, Québec, H3B 1R1 as 
their 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. 

EXEMPTIVE RELIEF 

Pursuant to a decision dated January 22, 2018 issued by the Autorité des marchés financiers, the securities 
regulatory authority in Québec, LXRandCo has received a temporary exemption from the requirement to file 
French language versions of: (i) the Non-Offering Prospectus, (ii) the Interim Financial Statements, and (iii) the 
Interim MD&A (collectively, the Non-Translated Documents) together with the filing of the preliminary short form 
prospectus. The French language versions of the Non-Translated Documents have now been filed on SEDAR. 

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, securities legislation further provides a 
purchaser with remedies for rescission or, in some jurisdictions, 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, revision of the price 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 or the particulars of these rights or consult with 
a legal advisor. 
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CERTIFICATE OF LXRandCo, Inc. 

February 2, 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 all provinces of Canada. 

(signed) Frédérick Mannella 
Chief Executive Officer 

(signed) Jeremy Stepak 
Interim Chief Financial Officer  

On behalf of the Board of Directors 

 

(signed) Camillo di Prata 
Director 

(signed) Joseph Mimran 
Director 
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CERTIFICATE OF THE UNDERWRITERS 

February 2, 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 all provinces of Canada. 

 

 
CANACCORD GENUITY CORP. 

per:  (signed) Jason Robertson 

 

DESJARDINS SECURITIES INC. 

per:  (signed) Frederic Beausoleil 

 

CORMARK SECURITIES INC. 

per:  (signed) Chris Shaw 

INDUSTRIAL ALLIANCE SECURITIES INC. 

per:  (signed) John Rak 

 

 

 


