
As filed with the Securities and Exchange Commission on March 11, 2021.
Registration No. 333□ __________

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

XPEL, INC.
(Exact Name of Registrant as Specified in its Charter)

Nevada 20-1117381
(State or other jurisdiction of 
incorporation or organization)

(I.R.S. Employer Identification Number)

Ryan L. Pape
President and 

Chief Executive Officer
XPEL, Inc.

618 West Sunset Road 618 West Sunset Road
San Antonio, Texas 78216 San Antonio, Texas 78216

(210) 678-3700 (210) 678-3700
(Address, including zip code, and telephone 
number, including area code, of registrant’s 

principal executive offices)

(Name, address, including zip code, 
and telephone number, including 
area code, of agent for service)

Copies to:

Brooks A. Meltzer Steven R. Jacobs
Vice President and General Counsel Jackson Walker L.L.P.

XPEL, Inc. 112 E. Pecan Street
618 West Sunset Road Suite 2400

San Antonio, Texas 78216 San Antonio, Texas 78205
(210) 678-3700 (210) 978-7727

Approximate date of commencement of proposed sale to the public:  From time to time after this Registration 
Statement becomes effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, 
please check the following box: ☐

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to 
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest 
reinvestment plans, please check the following box:  ☒

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, 
please check the following box and list the Securities Act registration statement number of the earlier effective registration 
statement for the same offering:  ☐

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following 
box and list the Securities Act registration statement number of the earlier effective registration statement for the same 
offering:☐ 

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that 
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following 
box:  ☒



If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to 
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the 
following box:  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or 
a smaller reporting company.  See definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” 
in Rule 12b-2 of the Exchange Act. ☐

Large accelerated filer   ☐ Accelerated filer  ☒ Non-accelerated filer  ☐ Smaller reporting company  ☐
Emerging growth company  ☒  

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period 
for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of Securities 
Act.  ☒

_________

CALCULATION OF REGISTRATION FEE

Title of Each Class
of Securities to be

Registered
Amount to be

Registered

Proposed 
Maximum

Offering Price
per Unit (1)

Proposed Maximum
Aggregate Offering

Price (1)
Amount of

Registration Fee

Debt Securities - - - -
Common Stock, par value $.001 per share - - - -
Preferred Stock, par value $.001 per share - - - -
Depositary Shares (2) - - - -
Warrants (3) - - - -
Rights - - - -
Units (4) - - - -

_____________________
(1)         The securities covered by this registration statement may be sold by the registrant separately or in any combination with other securities covered by 

this registration statement.  The amount of securities being registered consist of an indeterminate number of securities of each type covered by this 
registration statement as may from time to time be offered at indeterminate prices.  The amount of each class of securities being registered under this 
registration statement is not specific pursuant to General Instruction II.E.  of Form S-3 under the Securities Act of 1933, as amended, or the Securities 
Act.  In addition, pursuant to Rule 416 under the Securities Act, the securities being registered hereunder also include such indeterminate number of 
securities as may be issuable with respect to the securities being registered hereunder as a result of share splits, anti-dilution adjustments, share 
distributions, share combinations or similar transactions.  In accordance with Rule 456(b) and 457(r) under the Securities Act, the registrant is 
deferring payment of all of the registration fees.

(2)         Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share of preferred stock or multiple shares of 
preferred stock and will be evidenced by a depositary receipt.

(3)         The warrants may be exercisable for debt securities, common stock, preferred stock or depositary shares. 

(4)         Each unit will be issued under a unit agreement and will represent an interest in two or more other securities registered under this registration 
statement, which may or may not be separable from one another.

 



XPEL, Inc.

Debt Securities
Common Stock
Preferred Stock

Depositary Shares
Warrants

Rights
Units

We may offer, from time to time, in one or more series:

• senior debt securities;

• subordinated debt securities;

• shares of common stock;

• shares of preferred stock;

• shares of preferred stock that may be represented by depositary shares;

• warrants to purchase debt securities, common stock, preferred stock or other securities;

• rights to purchase debt securities, common stock, preferred stock or other securities; and

• units to purchase one or more of these classes of securities.

This prospectus describes some of the general terms that may apply to an offering of our securities.  We will 
provide the specific terms of these offerings and securities in one or more supplements to this prospectus.  We may 
also authorize one or more free writing prospectuses to be provided to you in connection with these offerings.  The 
prospectus supplement and any related free writing prospectus may also add, update or change information 
contained in this prospectus.  You should carefully read this prospectus, the applicable prospectus supplement and 
any related free writing prospectus, as well as the documents incorporated by reference, before buying any of the 
securities being offered.

This prospectus may not be used to consummate a sale of securities unless accompanied by a prospectus 
supplement.

Securities may be sold by us to or through underwriters or dealers, directly to purchasers or through agents 
designated from time to time.  For additional information on the methods of sale, you should refer to the section 
entitled “Plan of Distribution” in this prospectus and in the applicable prospectus supplement.  If any underwriters or 
agents are involved in the sale of any securities with respect to which this prospectus is being delivered, the names 
of such underwriters or agents and any applicable fees, discounts or commissions and options to purchase additional 
securities will be set forth in a prospectus supplement.  The price to the public of such securities and the net 
proceeds we expect to receive from such sale will also be set forth in a prospectus supplement.

In addition, certain selling stockholders to be identified in a prospectus supplement may offer and sell shares 
of common stock from time to time, in amounts, at prices and on terms that will be determined at the time the 
securities are offered.  We will not receive any proceeds from the sale, if any, of common stock by the selling 
stockholders.  Unless otherwise set forth in the applicable prospectus supplement, if required, the selling 
stockholders will pay any underwriting discounts and commissions and transfer taxes incurred by the selling 
stockholders in disposing of the shares of common stock.

We or the selling stockholders may offer and sell these securities to or through one or more underwriters, 
dealers and agents, or directly to purchasers, on a continuous or delayed basis.

Our common stock is listed on the Nasdaq Stock Market under the symbol “XPEL.” On March 8, 2021, the 
last reported sale price of our common stock on the Nasdaq Stock Market was $49.15 per share.  The applicable 



prospectus supplement will contain information, where applicable, as to other listings, if any, on the Nasdaq Stock 
Market or other securities exchanges of the securities covered by the applicable prospectus supplement.

________________________________

INVESTING IN OUR SECURITIES INVOLVES A HIGH DEGREE OF RISK.  YOU SHOULD 
READ THIS PROSPECTUS, THE DOCUMENTS INCORPORATED BY REFERENCE IN THIS 
PROSPECTUS AND ANY PROSPECTUS SUPPLEMENT CAREFULLY BEFORE YOU INVEST, 
INCLUDING THE RISK FACTORS WHICH BEGIN ON PAGE 6 OF THIS PROSPECTUS.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES 
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF 
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE.  ANY REPRESENTATION TO THE CONTRARY 
IS A CRIMINAL OFFENSE.

We are an “emerging growth company” under the federal securities laws and are subject to reduced public 
company reporting requirements.

________________________________

The date of this prospectus is March 11, 2021.



TABLE OF CONTENTS

ABOUT THIS PROSPECTUS.................................................................................................................... 1
WHERE YOU CAN FIND MORE INFORMATION................................................................................ 2
FORWARD-LOOKING INFORMATION................................................................................................. 3
ABOUT XPEL............................................................................................................................................. 5
RISK FACTORS......................................................................................................................................... 6
USE OF PROCEEDS.................................................................................................................................. 6
DESCRIPTION OF DEBT SECURITIES.................................................................................................. 6
DESCRIPTION OF CAPITAL STOCK..................................................................................................... 15
DESCRIPTION OF DEPOSITARY SHARES........................................................................................... 19
DESCRIPTION OF WARRANTS.............................................................................................................. 21
DESCRIPTION OF RIGHTS...................................................................................................................... 22
DESCRIPTION OF UNITS......................................................................................................................... 22
BOOK-ENTRY SECURITIES.................................................................................................................... 23
SELLING STOCKHOLDERS.................................................................................................................... 24
PLAN OF DISTRIBUTION........................................................................................................................ 24
LEGAL MATTERS..................................................................................................................................... 25
EXPERTS.................................................................................................................................................... 26

You should rely only on the information contained in, or incorporated by reference into, this 
prospectus and the applicable prospectus supplement, along with the information contained in any free 
writing prospectuses we have authorized for use in connection with a specific offering.  We have not 
authorized anyone to provide you with different information.  We are not making an offer to sell or seeking 
an offer to buy securities under this prospectus or the applicable prospectus supplement and any related free 
writing prospectus in any jurisdiction where the offer or sale is not permitted.  The information contained in 
this prospectus, the applicable prospectus supplement or any related free writing prospectus, and the 
documents incorporated by reference herein and therein, are accurate only as of their respective dates, 
regardless of the time of delivery of this prospectus, the applicable prospectus supplement or any related free 
writing prospectus, or any sale of a security.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic registration statement on Form S-3 that we filed with the Securities 
and Exchange Commission, or SEC, using a “shelf” registration process as a “well-known seasoned issuer” as 
defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act.  Under this shelf 
registration statement, we may sell from time to time in one or more offerings, various series of debt securities, 
common stock, preferred stock, depositary shares, warrants to purchase any of such securities, guarantees, rights to 
purchase securities, or units, either individually or in combination with other securities, in one or more offerings as 
described in this prospectus.  There is no limit on the aggregate amount of the securities that we may offer pursuant 
to the registration statement of which this prospectus forms a part.  This prospectus provides you with a general 
description of the securities we may offer.

Each time we sell any type or series of securities under this prospectus, we will provide a prospectus 
supplement that will contain more specific information about the terms of that offering.  We may also authorize one 
or more free writing prospectuses to be provided to you that may contain material information relating to these 
offerings.  We may also add, update or change in a prospectus supplement or free writing prospectus any of the 
information contained in this prospectus or in the documents we have incorporated by reference into this prospectus.  
This prospectus, together with the applicable prospectus supplement, any related free writing prospectus and the 
documents incorporated by reference into this prospectus and the applicable prospectus supplement, will include all 
material information relating to the applicable offering.  You should carefully read both this prospectus and the 
applicable prospectus supplement and any related free writing prospectus, together with the additional information 
described under “Where You Can Find More Information,” before buying any of the securities being offered.

This prospectus may not be used to consummate a sale of securities unless accompanied by a prospectus 
supplement.

We have not authorized anyone to provide you with any information other than that contained in, or 
incorporated by reference into, this prospectus and the applicable prospectus supplement, along with the information 
contained in any free writing prospectuses we have authorized for use in connection with a specific offering.  We 
take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may 
give you.  This prospectus is an offer to sell only the securities offered hereby, but only under circumstances and in 
jurisdictions where it is lawful to do so.  You should not assume that the information contained in or incorporated by 
reference in this prospectus or any prospectus supplement or in any such free writing prospectus is accurate as of 
any date other than their respective dates.  Our business, financial condition, results of operations and prospects may 
have changed since those dates.

This prospectus contains and incorporates by reference market data and industry statistics and forecasts that 
are based on independent industry publications and other publicly available information.  Although we believe that 
these sources are reliable, we do not guarantee the accuracy or completeness of this information and we have not 
independently verified this information.  Although we are not aware of any misstatements regarding the market and 
industry data presented in this prospectus and the documents incorporated herein by reference, these estimates 
involve risks and uncertainties and are subject to change based on various factors, including those discussed under 
the heading “Risk Factors” contained in the applicable prospectus supplement and any related free writing 
prospectus, and under similar headings in the other documents that are incorporated by reference into this 
prospectus.  Accordingly, investors should not place undue reliance on this information.

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

Except as otherwise indicated herein or as the context otherwise requires, references in this prospectus to 
“XPEL,” the “Company,” “we,” “us,” “our” and similar references refer to XPEL, Inc., a corporation organized 
under the laws of the State of Nevada and its subsidiaries.

This prospectus and the information incorporated herein by reference include trademarks, service marks and 
trade names owned by us or other companies.  All trademarks, service marks and trade names included or 

1



incorporated by reference into this prospectus, any applicable prospectus supplement or any related free writing 
prospectus are the property of their respective owners.

WHERE YOU CAN FIND MORE INFORMATION

Our SEC filings are available to the public over the Internet at the SEC’s web site at www.sec.gov.  You may 
also read and copy any document we file at the SEC’s public reference rooms located at 100 F. Street, N.E., 
Washington D.C. 20549.  Please call the SEC at 1-800-SEC-0330 for further information on the public reference 
rooms and their copy charges.

Also, using our website, www.xpel.com, you can access electronic copies of documents we file with the 
SEC, including our annual reports on Form 10-K, quarterly reports on Form 10-Q, and current reports on Form 8-K 
and any amendments to those reports.  Information on our website is not incorporated by reference in this 
prospectus.  Access to those electronic filings is available as soon as practical after filing with the SEC.  You may 
also request a copy of those filings, including exhibits, at no cost by writing or telephoning our principal executive 
office, which is:

618 West Sunset Road
San Antonio, Texas 78216

(210) 678-3700

This prospectus is part of a registration statement that we have filed with the SEC relating to the securities 
offered hereby.  As permitted by SEC rules, this prospectus does not contain all of the information we have included 
in the registration statement and the accompanying exhibits and schedules we file with the SEC.  You may refer to 
the registration statement, exhibits and schedules for more information about us and such securities.  The registration 
statement, exhibits and schedules are available at the SEC’s public reference room or through its Internet website at 
www.sec.gov.

The SEC allows us to “incorporate by reference” the information we have filed with it, which means that we 
can disclose important information to you by referring you to those documents.  The information we incorporate by 
reference is an important part of this prospectus, and later information that we file with the SEC will automatically 
update and supersede this information.  The following documents that we have filed with the SEC pursuant to the 
Exchange Act are incorporated herein by reference:

• Our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on 
March 11, 2021; and

• The description of our common stock contained in our Registration Statement on Form 10, filed with 
the SEC on April 3, 2019, including any amendments or reports filed for the purpose of updating such 
description including Exhibit 4.1 to the Annual Report on Form 10-K for the fiscal year ended 
December 31, 2019 filed with the SEC on March 16, 2020.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of 
this prospectus and any accompanying prospectus supplement and before the termination of the offering shall also 
be deemed to be incorporated herein by reference.  The most recent information that we file with the SEC 
automatically updates and supersedes older information.  The information contained in any such filing will be 
deemed to be a part of this prospectus, commencing on the date on which the document is filed.

We are not, however, incorporating by reference any documents or portions thereof, whether specifically 
listed above or filed in the future, that are not deemed “filed” with the SEC, the certifications of our chief executive 
officer and chief financial officer required by Rule 13a-14(b) or Rule 15d-14(b) under the Exchange Act and 
Section 1350 of Chapter 63 of Title 18 of the United States Code (included in or accompanying our latest Annual 
Report on Form 10-K incorporated by reference herein) or any information furnished pursuant to Items 2.02 or 7.01 
of Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K.
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FORWARD-LOOKING INFORMATION

We make forward-looking statements throughout this prospectus and the documents included or incorporated 
by reference in this prospectus which reflect our current expectations and projections about future events and 
financial trends that we believe may affect our business, financial condition and results of operations.  These 
forward-looking statements speak only as of the date of this prospectus and are subject to a number of risks, 
uncertainties and assumptions described under the sections entitled “Business,” “Risk Factors” and “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations” and “Financial Statements” elsewhere in 
this prospectus, in our most recent Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q, which 
are incorporated by reference into this prospectus in their entirety, together with other information in this prospectus, 
the documents incorporated by reference herein or any accompanying prospectus supplement.  The forward-looking 
statements included in this prospectus are made only as of the date hereof unless otherwise specified.  Except as 
required under federal securities laws and the rules and regulations of the SEC, we do not undertake, and specifically 
decline, any obligation to update any of these statements or to publicly announce the results of any revisions to any 
forward-looking statements after the distribution of this report, whether as a result of new information, future events, 
changes in assumptions or otherwise.

Forward-looking statements include, but are not limited to, statements with respect to the nature of our 
strategy and capabilities, the vertical and regional expansion of our market and business opportunities, and the 
expansion of our product offerings in the future.  Statements that include words like “believe,” “expect,” 
“anticipate,” “intend,” “plan,” “seek,” “estimate,” “could,” “potentially” or similar expressions are forward-looking 
statements and reflect future predictions that may not be correct, even though we believe they are reasonable.  These 
statements are not guarantees of future performance and involve risks and uncertainties that are difficult to predict or 
are beyond our control.  A number of important factors could cause actual outcomes and results to differ materially 
from those expressed in these forward looking statements.  Consequently, readers should not place undue reliance on 
such forward-looking statements.  In addition, these forward-looking statements relate to the date on which they are 
made.

The forward-looking statements reflect our current expectations and are based on information currently 
available to us and on assumptions we believe to be reasonable.  Forward-looking information is subject to known 
and unknown risks, uncertainties and other factors that may cause our actual results, activities, performance or 
achievements to be materially different from that expressed or implied by such forward-looking statements.

Factors to consider when evaluating these forward-looking statements include, but are not limited to:

• One supplier is the main source of our products.  

• We currently rely on one distributor for sales of our products in China;

• A material portion of our business is in China, which may be an unpredictable market and is currently 
suffering trade tensions with the U.S.

• We must continue to attract, retain and develop key personnel.

• Our accounting estimates and risk management processes rely on assumptions or models that may prove 
inaccurate.

• We must maintain an effective system of internal control over financial reporting to keep stockholder 
confidence.

• Our industry is highly competitive.

• Our business is highly dependent on automotive sales and production volumes.

• Our North American market is currently designed for the public’s use of car dealerships, to purchase 
automobiles which may dramatically change.

• Our revenue could be impacted by growing use of ride-sharing or other alternate forms of car ownership.

• The growing popularity of electric vehicles and other technology could impact our revenue or render some 
of our products obsolete.

• We must be effective in developing new lines of business and new products to maintain growth.  
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• Any disruptions in our relationships with independent installers and new car dealerships could harm our 
sales.

• Our strategy related to acquisitions and investments could be unsuccessful or consume significant 
resources.

• We must maintain and grow our network of sales, distribution channels and customer base to be successful.

• We are exposed to a wide range of risks due to the multinational nature of our business.

• We must continue to manage our rapid growth effectively.

• We are subject to claims and litigation in the ordinary course of our business, including product liability 
and warranty claims.

• We are an “emerging growth company” which may impact investor perception of our Company.

• We must comply with a broad and complicated regime of domestic and international trade compliance, 
anti-corruption, economic, intellectual property, cybersecurity, data protection and other regulatory 
regimes.

• We may seek to incur substantial indebtedness in the future.

• Our growth may be dependent on the availability of capital and funding.

• Our Common Stock could decline or be downgraded at any time.

• Our stock price has been, and may continue to be, volatile.

• We may issue additional equity securities that may affect the priority of our Common Stock.

• We do not currently pay dividends on our Common Stock.

• Shares eligible for future sale may depress our stock price.

• Anti-takeover provisions could make a third party acquisition of our Company difficult.

• Our directors and officers have substantial control over us.

• Our bylaws may limit investors’ ability to obtain a favorable judicial forum for disputes.

• The COVID-19 pandemic could materially affect our business.

• Our business faces unpredictable global, economic and business conditions.

Although we have 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.  The forward-looking information contained 
herein is made as of the date of this prospectus and, other than as required by law, we do not assume any obligation 
to update any forward-looking information, whether as a result of new information, future events or results or 
otherwise.

Except as otherwise required by law, we disclaim any duty to update any forward-looking statements, all of 
which are qualified by the statements in this section, to reflect events or circumstances after the date of this 
prospectus.  See also “Where You Can Find More Information.”
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ABOUT XPEL

This summary highlights selected information from this prospectus, but does not contain all information that 
may be important to you.  This prospectus includes specific terms of this offering, information about our business 
and financial data.  To understand all of the terms of this offering and for a more complete understanding of our 
business, you should carefully read this entire prospectus, our annual report on Form 10-K for the year ended 
December 31, 2020 including the consolidated financial statements and the notes to those consolidated financial 
statements included in that report and our quarterly reports on Form 10-Q and Current Reports on Form 8-K, 
which are incorporated by reference herein.

Founded in 1997 and incorporated in Nevada in 2003, XPEL has grown from an automotive product design 
software company to a global provider of after-market automotive products, including automotive surface and paint 
protection, headlight protection, and automotive window films, as well as a provider of complementary proprietary 
software.  In 2018, we expanded our product offerings to include architectural window film (both commercial and 
residential) and security film protection for commercial and residential uses, and in 2019 we further expanded our 
product line to include automotive ceramic coatings. 

XPEL began as a software company designing vehicle patterns used to produce cut-to-fit protective film for 
the painted surfaces of automobiles.  In 2007, we began selling automotive surface and paint protection film 
products to complement our software business.  In 2011, we introduced our ULTIMATE protective film product line 
which, at the time, was the industry’s first protective film with self-healing properties.  The ULTIMATE technology 
allows the protective film to better absorb the impacts from rocks or other road debris, thereby fully protecting the 
painted surface of a vehicle. The film is described as “self-healing” due to its ability to return to its original state 
after damage from surface scratches..

The launch of the ULTIMATE product catapulted XPEL into several years of strong revenue growth.  In 
2014, we began our international expansion by establishing an office in the United Kingdom.  In 2015, we acquired 
Parasol Canada, a distributor of our products in Canada.  In 2017, we established our European headquarters in The 
Netherlands, and expanded our product offerings to include an automotive protective window film branded as 
PRIME.  We continued our international expansion in 2017 with the acquisition of Protex Canada Corp., or Protex 
Canada, a leading franchisor of automotive protective film franchises serving Canada, and opened our XPEL 
Mexico office. In 2018, we launched our first product offering outside of the automotive industry, a window and 
security film protection for commercial and residential uses.  Also in 2018, we introduced the next generation of our 
highly successful ULTIMATE line, ULTIMATE PLUS.  As 2018 came to a close, we acquired Apogee Corporation 
which led to the formation of XPEL Asia based in Taiwan.  In 2020, as a continuation of our get close to the 
customer strategy, we acquired Protex Centre, a wholesale-focused paint protection installation business based in 
Montreal, Canada, and expanded our presence in France with the acquisition of certain assets of France Auto 
Racing.  We also expanded our architectural window film presence with the acquisition of Houston based Veloce 
Innovation, a leading provider of architectural films for use in residential, commercial, marine and industrial 
settings. 

Our common stock is listed on The Nasdaq Stock Market under the symbol “XPEL.”  Our principal offices 
are located at 618 West Sunset Road, San Antonio, Texas 78216, and our telephone number is (210) 678-3700.  
Information contained on our website, www.xpel.com, is not part of this prospectus.
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RISK FACTORS

An investment in our securities involves a high degree of risk.  You should carefully consider the risk factors 
and all of the other information included in, or incorporated by reference into, this prospectus, including those 
included in our most recent Annual Report on Form 10-K and, if applicable, in our Quarterly Reports on Form 10-Q 
and Current Reports on Form 8-K, in evaluating an investment in our securities.  If any of these risks were to occur, 
our business, financial condition or results of operations could be adversely affected.  In that case, the trading price 
of our securities could decline and you could lose all or part of your investment.  When we offer and sell any 
securities pursuant to a prospectus supplement, we may include additional risk factors relevant to such securities in 
the prospectus supplement.

USE OF PROCEEDS

Unless we specify otherwise in the applicable prospectus supplement, the net proceeds we receive from the 
sale of the securities offered by this prospectus and any prospectus supplement will be used for general corporate 
purposes.  General corporate purposes may include any of the following:

• repaying debt;

• providing working capital;

• funding capital expenditures; or

• paying for possible acquisitions or the expansion of our business.

We may temporarily invest the net proceeds we receive from any offering of securities or use the net 
proceeds to repay short-term debt until we can use them for their stated purposes.

In the case of a sale by a selling stockholder, we will not receive any of the proceeds from such sale.

DESCRIPTION OF DEBT SECURITIES

The following description of debt securities sets forth certain general terms and provisions of the debt 
securities to which this prospectus and any prospectus supplement may relate.  We will describe the specific terms 
of the debt securities and the extent, if any, to which the general provisions summarized below apply to any series of 
debt securities in the prospectus supplement relating to the series and any applicable free writing prospectus that we 
authorize to be delivered.  The debt securities will be issued under one or more separate indentures between us and a 
trustee to be named in the prospectus supplement.  Senior debt securities will be issued under a senior indenture and 
subordinated debt securities will be issued under a subordinated indenture. The senior indenture and the 
subordinated indenture are referred to individually as an indenture and together as the indentures. 

This section summarizes some of the provisions of the indentures and is qualified in its entirety by the 
specific text of the indentures, including definitions of terms used in the indentures. Wherever we refer to particular 
sections of, or defined terms in, the indentures, those sections or defined terms are incorporated by reference in this 
prospectus or the applicable prospectus supplement. You should review the forms of the indentures that are filed as 
exhibits to the registration statement of which this prospectus forms a part for additional information. 

Neither indenture will limit the amount of debt securities that we may issue. The applicable indenture will 
provide that debt securities may be issued up to an aggregate principal amount authorized from time to time by us 
and may be payable in any currency or currency unit designated by us or in amounts determined by reference to an 
index.

As used in this section of the prospectus and under the caption “Description of Capital Stock,” the terms 
“we,” “our,” the “Company,” and “us” mean XPEL only, and not its subsidiaries.
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General

Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be our direct, 
unsecured obligations.  Any secured debt or other secured obligations will be effectively senior to the debt securities 
to the extent of the value of the assets securing such debt or other obligations. The senior debt securities will rank 
equally in right of payment with our other unsecured and unsubordinated debt.  The subordinated debt securities will 
have a junior position to certain of our debt (including senior debt securities), as described under the heading “—
Certain Terms of the Subordinated Debt Securities—Subordination” and in the subordinated securities themselves or 
under the supplemental indenture under which they are issued. 

We conduct some of our operations through our subsidiaries.  To the extent of such operations, holders of 
debt securities will be structurally subordinated to the prior claims of creditors of our subsidiaries, including trade 
creditors, debtholders, secured creditors, taxing authorities and guarantee holders, and any preferred stockholders, 
except to the extent that XPEL may be a creditor with recognized and unsubordinated claims against any subsidiary, 
or unless such subsidiaries expressly guarantee such debt securities.

If specified in the prospectus supplement, the debt securities will be general obligations of our subsidiaries 
that execute subsidiary guarantees.  Unless otherwise specified in the prospectus supplement, such subsidiary 
guarantees will be unsecured obligations.  See “General—Subsidiary Guarantees.”

A prospectus supplement and a supplemental indenture relating to any series of debt securities being offered 
will include any additional or different terms relating to the offering.  These terms will include some or all of the 
following:

• the title and type of the debt securities;

• whether the debt securities will be senior or subordinated debt securities, and, with respect to any 
subordinated debt securities the terms on which they are subordinated; 

•  the initial aggregate principal amount of the debt securities; 

•  the price or prices at which we will sell the debt securities;

• the maturity date or dates of the debt securities and the right, if any, to extend such date or dates;

• any limit upon the total principal amount of the debt securities;

• the interest rate or rates, or the method of determination thereof, that the debt securities will bear and 
the interest payment dates for the debt securities;

• the right, if any, to extend the interest payment periods and the duration of that extension; 

• the manner of paying principal and interest and the place or places where principal and interest will be 
payable;

• any optional redemption periods, prices, obligations and restrictions on the debt securities;

• provisions for a sinking fund, amortization or other provisions that would obligate us to redeem, 
repurchase or repay some or all of the debt securities;

• if other than US dollars, the currency or currencies, or the form of other securities or property in which 
principal of (and premium, if any) and/or interest on the debt securities will or may be payable;

• any index or other method used to determine the amount of payment of principal of (and premium, if 
any) and/or interest on the debt securities;

• whether any portion of the principal amount of such debt securities is payable upon declaration of the 
acceleration of the maturity thereof;

• any additional means of satisfaction or discharge of the debt securities;

• whether the debt securities will be guaranteed and the terms of any subordination of such guarantee;

• whether the debt securities will be secured or unsecured;

7



• any deletions, modifications, or additions to the events of default or covenants pertaining to the debt 
securities or made for the benefit of the holders thereof;

• any conversion or exchange features of the debt securities;

• whether the debt securities will be issued as a global debt security and, in that case, the identity of the 
depository for the debt securities; 

• any special tax implications of the debt securities;

• whether the debt securities will be subject to the defeasance provisions in the indenture; and

• any other material terms of the debt securities.

When we refer to “principal” in this section with reference to the debt securities, we are also referring to 
“premium,” if any.

Neither of the indentures limits the amount of debt securities that may be issued.  We may from time to time, 
without notice to or the consent of the holders of any series of debt securities, create and issue further debt securities 
of any such series ranking equally with the debt securities of such series in all respects (or in all respects other than 
(1) the payment of interest accruing prior to the issue date of such further debt securities or (2) the first payment of 
interest following the issue date of such further debt securities). Such further debt securities may be consolidated and 
form a single series with the debt securities of such series and have the same terms as to status, redemption or 
otherwise as the debt securities of such series. Debt securities of a series may be issued in registered, bearer, coupon 
or global form. The prospectus supplement for each series of debt securities will state whether the debt securities 
will be issued in registered form and whether the debt securities will be in denominations other than $1,000 each or 
multiples thereof.

We may issue debt securities with the principal amount payable on any principal payment date, or the amount 
of interest payable on any interest payment date, to be determined by reference to one or more currency exchange 
rates, securities or baskets of securities, commodity prices or indices. You may receive a payment of principal on 
any principal payment date, or a payment of interest on any interest payment date, that is greater than or less than the 
amount of principal or interest otherwise payable on such dates, depending on the value on such dates of the 
applicable currency, security or basket of securities, commodity or index. Information as to the methods for 
determining the amount of principal or interest payable on any date, the currencies, securities or baskets of 
securities, commodities or indices to which the amount payable on such date is linked and certain related tax 
considerations will be set forth in the applicable prospectus supplement. 

Original Issue Discount

Debt securities may bear interest at a fixed rate or a floating rate. Debt securities bearing no interest or 
interest at a rate that at the time of issuance is below the prevailing market rate (original issue discount securities) 
may be sold at a discount below their stated principal amount. U.S. federal income tax considerations applicable to 
any such discounted debt securities or to certain debt securities issued at par which are treated as having been issued 
at a discount for U.S. federal income tax purposes, and special considerations applicable to any series of debt 
securities generally, will be described in the applicable prospectus supplement. 

Subsidiary Guarantees

Our payment obligations under any series of the debt securities may be jointly and severally guaranteed by 
one or more of our subsidiaries.  If a series of debt securities is so guaranteed by any of our subsidiaries, such 
subsidiaries will execute a supplemental indenture or notation of guarantee as further evidence of their guarantee.  
The applicable prospectus supplement will describe the terms of any guarantee by our subsidiaries.

The obligations of each subsidiary under its subsidiary guarantee may be limited to the maximum amount 
that will not result in such guarantee obligations constituting a fraudulent conveyance or fraudulent transfer under 
federal or state law, after giving effect to all other contingent and fixed liabilities of that subsidiary and any 
collections from or payments made by or on behalf of any other subsidiary guarantor in respect to its obligations 
under its subsidiary guarantee.
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Each indenture may restrict consolidations or mergers with or into a subsidiary guarantor or provide for the 
release of a subsidiary from a subsidiary guarantee, as set forth in a related prospectus supplement, the applicable 
indenture, and any applicable related supplemental indenture.

If a series of debt securities is guaranteed by our subsidiaries and is designated as subordinate to our senior 
debt, then the guarantee by those subsidiaries will be subordinated to their senior debt and will be subordinated to 
any guarantees by those subsidiaries of our senior debt.  See “—Certain Terms of the Subordinated Debt Securities
—Subordination.”

Certain Terms of the Senior Debt Securities 

Covenants

The indentures will contain covenants that we will pay the principal of, and interest and any premium on, the 
debt securities when due; maintain a place of payment; deliver a report to the trustee at the end of each fiscal year 
reviewing our obligations under the indentures; and deposit sufficient funds with any paying agent on or before the 
due date for any principal, interest or premium.

Unless indicated otherwise in a prospectus supplement with respect to a particular series of senior debt 
securities, the senior debt securities will not contain any financial or restrictive covenants, including covenants 
restricting either us or any of our subsidiaries from incurring, issuing, assuming or guaranteeing any indebtedness 
secured by a lien on any of our or our subsidiaries’ property or capital stock, or restricting either us or any of our 
subsidiaries from entering into sale and leaseback transactions. 

Consolidation, Merger or Sale

Unless we indicate otherwise in a prospectus supplement with respect to a particular series of senior debt 
securities, we may not consolidate with or merge into any other person, in a transaction in which we are not the 
surviving corporation, or convey, transfer or lease our properties and assets substantially as an entirety to any 
person, in either case, unless: 

• the successor entity, if any, is a U.S. corporation or any state thereof or the District of Columbia, limited 
liability company, partnership or trust; 

• the successor entity assumes our obligations on the senior debt securities and under the senior 
indenture; 

• immediately after giving effect to the transaction, no default or event of default shall have occurred and 
be continuing; and 

• we have delivered to the senior trustee an officer’s certificate and an opinion of counsel, each stating 
that the consolidation, merger, conveyance, transfer or lease and, if a supplemental indenture is required 
in connection with such transaction, such supplemental indenture, comply with the senior indenture and 
all conditions precedent provided for in the senior indenture relating to such transaction have been 
complied with. 

The restrictions described in the bullets above do not apply (1) to our consolidation with or merging into one 
of our affiliates, if our board of directors determines in good faith that the purpose of the consolidation or merger is 
principally to change our state of incorporation or our form of organization to another form or (2) if we merge with 
or into a single direct or indirect wholly-owned subsidiary of ours. 

The surviving business entity will succeed to, and be substituted for, us under the senior indenture and the 
senior debt securities and we shall be released from all obligations under the senior indenture and the senior debt 
securities. 
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Events of Default

Unless indicated otherwise in a prospectus supplement with respect to a particular series of senior debt 
securities, the following are events of default under the senior indenture with respect to senior debt securities of each 
series: 

• failure to pay interest on any senior debt securities of such series when due and payable, if that default 
continues for a period of 30 days (or such other period as may be specified for such series); 

• failure to pay principal on the senior debt securities of such series when due and payable whether at 
maturity, upon redemption, by declaration or otherwise (and, if specified for such series, the 
continuance of such failure for a specified period); 

• default in the performance of or breach of any of our covenants or agreements in the senior indenture 
applicable to senior debt securities of such series, other than a covenant breach which is specifically 
dealt with elsewhere in the senior indenture, and that default or breach continues for a period of 90 days 
after we receive written notice from the trustee or from the holders of 25% or more in aggregate 
principal amount of the senior debt securities of such series; 

• certain events of bankruptcy or insolvency, whether or not voluntary; and 

• any other event of default provided for in such series of senior debt securities as may be specified in the 
applicable prospectus supplement. 

The default by us under any other debt, including any other series of debt securities, is not a default under the 
senior indenture. 

If an event of default other certain events of bankruptcy or insolvency occurs with respect to a series of 
senior debt securities and is continuing under the senior indenture, then, and in each such case, either the trustee or 
the holders of not less than 25% in aggregate principal amount of such series then outstanding under the senior 
indenture (each such series voting as a separate class) by written notice to us and to the trustee, if such notice is 
given by the holders, may, and the trustee at the request of such holders shall, declare the principal amount of and 
accrued interest on such series of senior debt securities to be immediately due and payable, and upon this 
declaration, the same shall become immediately due and payable. 

If an event of default due to bankruptcy or insolvency occurs and is continuing, the entire principal amount of 
and accrued interest on each series of senior debt securities then outstanding shall automatically become 
immediately due and payable. 

Unless otherwise specified in the prospectus supplement relating to a series of senior debt securities 
originally issued at a discount, the amount due upon acceleration shall include only the original issue price of the 
senior debt securities, the amount of original issue discount accrued to the date of acceleration and accrued interest, 
if any. 

Upon certain conditions, declarations of acceleration may be rescinded and annulled and past defaults may be 
waived by the holders of a majority in aggregate principal amount of all the senior debt securities of such series 
affected by the default, each series voting as a separate class. Furthermore, subject to various provisions in the senior 
indenture, the holders of a majority in aggregate principal amount of a series of senior debt securities, by notice to 
the trustee, may waive a continuing default or event of default with respect to such senior debt securities and its 
consequences, except a default in the payment of principal of or interest on such senior debt securities (other than 
any such default in payment resulting solely from an acceleration of the senior debt securities) or in respect of a 
covenant or provision of the senior indenture which cannot be modified or amended without the consent of the 
holders of each such senior debt security. Upon any such waiver, such default shall cease to exist, and any event of 
default with respect to such senior debt securities shall be deemed to have been cured, for every purpose of the 
senior indenture but no such waiver shall extend to any subsequent or other default or event of default or impair any 
right consequent thereto. 

The holders of a majority in aggregate principal amount of a series of senior debt securities may direct the 
time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust 
power conferred on the trustee with respect to such senior debt securities. However, the trustee may refuse to follow 
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any direction that conflicts with law or the senior indenture, that may involve the trustee in personal liability or that 
the trustee determines in good faith may be unduly prejudicial to the rights of holders of such series of senior debt 
securities not joining in the giving of such direction and may take any other action it deems proper that is not 
inconsistent with any such direction received from holders of such series of senior debt securities. A holder may not 
pursue any remedy with respect to the senior indenture or any series of senior debt securities unless: 

• the holder gives the trustee written notice of a continuing event of default; 

• the holders of at least 25% in aggregate principal amount of such series of senior debt securities make a 
written request to the trustee to pursue the remedy in respect of such event of default; 

• the requesting holder or holders offer the trustee indemnity satisfactory to the trustee against any costs, 
liability or expense; 

• the trustee does not comply with the request within 60 days after receipt of the request and the offer of 
indemnity; and 

• during such 60-day period, the holders of a majority in aggregate principal amount of such series of 
senior debt securities do not give the trustee a direction that is inconsistent with the request. 

These limitations, however, do not apply to the right of any holder of a senior debt security of any affected 
series to receive payment of the principal of and interest on such senior debt security in accordance with the terms of 
such debt security, or to bring suit for the enforcement of any such payment in accordance with the terms of such 
debt security, on or after the due date for the senior debt securities, which right shall not be impaired or affected 
without the consent of the holder. 

The senior indenture requires certain of our officers to certify, on or before a fixed date in each year in which 
any senior debt security is outstanding, as to their knowledge of our compliance with all covenants, agreements and 
conditions under the senior indenture.

Satisfaction and Discharge

We can satisfy and discharge our obligations to holders of any series of debt securities if (i) we have paid or 
caused to be paid the principal of and interest on all senior debt securities of such series (with certain limited 
exceptions) when due and payable; (ii) we deliver to the senior trustee for cancellation all senior debt securities of 
such series theretofore authenticated under the senior indenture (with certain limited exceptions); or (iii) all senior 
debt securities of such series have become due and payable or will become due and payable within one year (or are 
to be called for redemption within one year under arrangements satisfactory to the senior trustee) and we deposit in 
trust an amount of cash or a combination of cash and government or government agency obligations sufficient to 
make interest, principal and any other payments on the debt securities of that series on their various due dates, 
provided that, in any such case, we also pay or cause to be paid all other sums payable under the senior indenture, as 
and when the same shall be due and payable and we deliver to the senior trustee an officer’s certificate and an 
opinion of counsel, each stating that these conditions have been satisfied. 

Under current U.S. federal income tax law, the deposit and our legal release from the debt securities would be 
treated as though we took back your debt securities and gave you your share of the cash and debt securities or bonds 
deposited in trust. In that event, you could recognize gain or loss on the debt securities you give back to us. 
Purchasers of the debt securities should consult their own advisers with respect to the tax consequences to them of 
such deposit and discharge, including the applicability and effect of tax laws other than the U.S. federal income tax 
law. 

Defeasance

Legal Defeasance. Unless the applicable prospectus supplement provides otherwise, we can legally release 
ourselves from any payment or other obligations on the debt securities of any series (called “legal defeasance”) if 
certain conditions are met, including if we deposit with the trustee sufficient cash or government securities to pay 
the principal, interest, any premium and any other sums due to the stated maturity date or a redemption date of the 
debt securities of the series, or if there is a change in U.S. federal income tax law or an IRS ruling that allows us 
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make such a deposit without causing you to be taxed on the debt securities any differently than if we did not make 
the deposit and instead repaid the debt securities ourselves when due. 

Under current U.S. federal income tax law, the deposit and our legal release from the debt securities would be 
treated as though we took back your debt securities and gave you your share of the cash and debt securities or bonds 
deposited in trust. In that event, you could recognize gain or loss on the debt securities you give back to us, provided 
that we deliver to the trustee a legal opinion of our counsel confirming the tax law change or ruling described above. 

If this happens, as described above, you would have to rely solely on the trust deposit for repayment of the 
debt securities, and you could not look to us for repayment in the event of any shortfall. 

Covenant Defeasance. Unless the applicable prospectus supplement provides otherwise, we can legally 
release ourselves from any payment or other obligations on the debt securities of any series (called “legal 
defeasance”) if certain conditions are met, without any change in current U.S. federal tax law, we can make the same 
type of deposit described above and be released from some of the covenants in the debt securities (called “covenant 
defeasance”). In that event, you would lose the protection of those covenants but would gain the protection of having 
money and securities set aside in trust to repay the debt securities. In order to achieve covenant defeasance, we must 
make a similar deposit as described above, but we must also obtain an opinion of counsel to the effect that as a result 
of the defeasance, holders of that series of debt securities will not recognize income, gain or loss for federal income 
tax purposes and will be subject to federal income tax on the same amount, in the same manner and at the same time 
as would have been the case if such defeasance had not occurred. 

If this happens, you could still look to us for repayment of the debt securities if there were a shortfall in the 
trust deposit. In fact, if one of the events of default occurred (such as our bankruptcy) and the debt securities become 
immediately due and payable, there may be such a shortfall. Depending on the events causing the default, you may 
not be able to obtain payment of the shortfall.

Modification and Waiver

We and the trustee may amend or supplement the senior indenture or the senior debt securities of any series 
without the consent of any holder for the following reasons:

• to convey, transfer, assign, mortgage or pledge any assets as security for the senior debt securities of 
one or more series; 

• to evidence the succession of a corporation, limited liability company, partnership or trust to us, and the 
assumption by such successor of our covenants, agreements and obligations under the senior indenture 
or to otherwise comply with the covenant relating to mergers, consolidations and sales of assets;

• to comply with requirements of the SEC in order to effect or maintain the qualification of the senior 
indenture under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act; 

• to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of 
the holders, and to make the occurrence, or the occurrence and continuance, of a default in any such 
additional covenants, restrictions, conditions or provisions an event of default; 

• to cure any ambiguity, defect or inconsistency in the senior indenture or in any supplemental indenture 
or to conform the senior indenture or the senior debt securities to the description of senior debt 
securities of such series set forth in this prospectus or any applicable prospectus supplement; 

• to provide for or add guarantors with respect to the senior debt securities of any series; 

• to establish the form or forms or terms of the senior debt securities as permitted by the senior indenture; 

• to evidence and provide for the acceptance of appointment under the senior indenture by a successor 
trustee, or to make such changes as shall be necessary to provide for or facilitate the administration of 
the trusts in the senior indenture by more than one trustee; 

• to add to, change or eliminate any of the provisions of the senior indenture in respect of one or more 
series of senior debt securities, provided that any such addition, change or elimination shall (a) neither 
(1) apply to any senior debt security of any series created prior to the execution of such supplemental 
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indenture and entitled to the benefit of such provision nor (2) modify the rights of the holder of any 
such senior debt security with respect to such provision or (b) become effective only when there is no 
senior debt security described in clause (a)(1) outstanding; 

• to make any change to the senior debt securities of any series so long as no senior debt securities of 
such series are outstanding; or 

• to make any change that does not adversely affect the rights of any holder in any material respect. 

Other amendments and modifications of the senior indenture or the senior debt securities issued may be 
made, and our compliance with any provision of the senior indenture with respect to any series of senior debt 
securities may be waived, with the consent of the holders of a majority of the aggregate principal amount of the 
outstanding senior debt securities of each series affected by the amendment or modification (voting as a separate 
series); provided, however, that each affected holder must consent to any modification, amendment or waiver for 
certain material terms, including extension of the final maturity of any senior debt securities, reduction of the 
principal amount, reduction of the rate or extension of time for payment on interest, waiver of a continuing default in 
the payment of principal of or interest on the senior debt securities, or adverse effect on rights to convert or 
exchange senior debt securities.

It shall not be necessary for the holders to approve the particular form of any proposed amendment, 
supplement or waiver, but it shall be sufficient if the holders’ consent approves the substance thereof. After an 
amendment, supplement or waiver of the senior indenture in accordance with the provisions described in this section 
becomes effective, the trustee must give to the holders affected thereby certain notice briefly describing the 
amendment, supplement or waiver. Any failure by the trustee to give such notice, or any defect therein, shall not, 
however, in any way impair or affect the validity of any such amendment, supplemental indenture or waiver. 

No Personal Liability of Incorporators, Stockholders, Officers, Directors

The senior indenture provides that no recourse shall be had under any obligation, covenant or agreement of 
ours in the senior indenture or any supplemental indenture, or in any of the senior debt securities or because of the 
creation of any indebtedness represented thereby, against any of our incorporators, stockholders, officers or 
directors, past, present or future, or of any predecessor or successor entity thereof under any law, statute or 
constitutional provision or by the enforcement of any assessment or by any legal or equitable proceeding or 
otherwise. Each holder, by accepting the senior debt securities, waives and releases all such liability.

Payment and Transfer

You may present debt securities for exchange or for transfer in the manner, at the places and subject to the 
restrictions set forth in the debt securities and the applicable prospectus supplement. We will provide you those 
services without charge, although you may have to pay any tax or other governmental charge payable in connection 
with any exchange or transfer, as set forth in the indenture.

Concerning the Trustee

The senior indenture provides that, except during the continuance of an event of default, the trustee will not 
be liable except for the performance of such duties as are specifically set forth in the senior indenture. If an event of 
default has occurred and is continuing, the trustee will exercise such rights and powers vested in it under the senior 
indenture and will use the same degree of care and skill in its exercise as a prudent person would exercise under the 
circumstances in the conduct of such person’s own affairs. 

The senior indenture and the provisions of the Trust Indenture Act incorporated by reference therein contain 
limitations on the rights of the trustee thereunder, should it become a creditor of ours or any of our subsidiaries, to 
obtain payment of claims in certain cases or to realize on certain property received by it in respect of any such 
claims, as security or otherwise. The trustee is permitted to engage in other transactions, provided that if it acquires 
any conflicting interest (as defined in the Trust Indenture Act), it must eliminate such conflict or resign. 

We may have normal banking relationships with the senior trustee in the ordinary course of business. 
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Unclaimed Funds. All funds deposited with the trustee or any paying agent for the payment of principal, 
premium, interest or additional amounts in respect of the senior debt securities that remain unclaimed for two years 
after the date upon which such amounts became due and payable will be repaid to us. Thereafter, any right of any 
holder of senior debt securities to such funds shall be enforceable only against us, and the trustee and paying agents 
will have no liability therefor.

Governing Law

The senior indenture and the senior debt securities will be governed by and construed in accordance with the 
laws of the State of New York.

Notices

Notices to holders of debt securities will be given by mail to the addresses of such holders as they appear in 
the security register.

Certain Terms of the Subordinated Debt Securities 

Other than the terms of the subordinated indenture and subordinated debt securities relating to subordination 
or otherwise as described in the prospectus supplement relating to a particular series of subordinated debt securities, 
the terms of the subordinated indenture and subordinated debt securities are identical in all material respects to the 
terms of the senior indenture and senior debt securities. Additional or different subordination terms may be specified 
in the prospectus supplement applicable to a particular series. 

Subordination

The indebtedness evidenced by the subordinated debt securities is subordinate to the prior payment in full of 
all of our senior indebtedness, as defined in the subordinated indenture and any other debt specified in the applicable 
prospectus supplement and supplemental indenture as being senior to the subordinated debt. During the continuance 
beyond any applicable grace period of any default in the payment of principal, premium, interest or any other 
payment due on any of our senior indebtedness, we may not make any payment of principal of or interest on the 
subordinated debt securities (except for certain sinking fund payments). In addition, upon any payment or 
distribution of our assets upon any dissolution, winding-up, liquidation or reorganization, the payment of the 
principal of and interest on the subordinated debt securities will be subordinated to the extent provided in the 
subordinated indenture in right of payment to the prior payment in full of all our senior indebtedness. Because of this 
subordination, if we dissolve or otherwise liquidate, holders of our subordinated debt securities may receive less, 
ratably, than holders of our senior indebtedness. The subordination provisions do not prevent the occurrence of an 
event of default under the subordinated indenture. 

Unless stated otherwise in the prospectus supplement relating to a particular series of subordinated debt 
securities, the term “senior indebtedness” of a person means with respect to such person the principal of, premium, if 
any, interest on, and any other payment due pursuant to any of the following, whether outstanding on the date of the 
subordinated indenture or incurred by that person in the future: 

• all of the indebtedness of that person for money borrowed; 

• all of the indebtedness of that person evidenced by notes, debentures, bonds or other securities sold by 
that person for money; 

• all of the lease obligations that are capitalized on the books of that person in accordance with generally 
accepted accounting principles; 

• all indebtedness of others of the kinds described in the first two bullet points above and all lease 
obligations of others of the kind described in the third bullet point above that the person, in any manner, 
assumes or guarantees or that the person in effect guarantees through an agreement to purchase, whether 
that agreement is contingent or otherwise; 
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• all renewals, extensions or refundings of indebtedness of the kinds described in the first, second or 
fourth bullet point above and all renewals or extensions of leases of the kinds described in the third or 
fourth bullet point above; 

unless, in the case of any particular indebtedness, renewal, extension or refunding, the instrument creating or 
evidencing it or the assumption or guarantee relating to it expressly provides that such indebtedness, renewal, 
extension or refunding is not superior in right of payment to the subordinated debt securities. Our senior debt 
securities constitute senior indebtedness for purposes of the subordinated indenture. 

The subordination does not affect the issuer’s obligation, which is absolute and unconditional, to pay, when 
due, the principal of and any premium and interest on the subordinated debt securities.  In addition, the 
subordination does not prevent the occurrence of any default under the subordinated indenture.

Credit Facilities

As of date of this prospectus, our credit facilities consist of an $8.5 million revolving line of credit agreement 
with Texas Partners Bank and a revolving credit facility maintained by our Canadian subsidiary. Texas Partners 
Bank facility is utilized to fund our working capital needs and is secured by a security interest in substantially all of 
our current and future assets. Borrowings under the credit agreement bear interest at a variable rate of the Wall Street 
Journal prime rate minus 1.00% with a floor of 3.50%. The interest rate as of March 8, 2021 was 3.5%. As of the 
date of this prospectus, no balance is outstanding on this line. We renewed and extended this revolving credit facility 
for an additional two years in May 2020. The renewed credit agreement matures on June 5, 2022.

The credit agreement contains customary covenants including covenants relating to complying with 
applicable laws, delivery of financial statements, payment of taxes and maintaining insurance. The credit agreement 
also requires that the Company must maintain debt service coverage (EBITDA divided by the current portion of 
long-term debt plus interest) of 1.25:1 and funded debt to EBITDA of 2.5 times on a rolling four quarter basis. The 
credit agreement also contains customary events of default including the failure to make payments of principal and 
interests, the breach of any covenants, the occurrence of a material adverse change, and certain bankruptcy and 
insolvency events. As of the date of this prospectus, no balance was outstanding under this credit facility the 
Company is in compliance with all covenants.

On May 11, 2020, the Company borrowed $6,000,000 pursuant to a 36-month term loan with Texas Partners 
Bank. The term-loan bears interest at 3.5% annually, requires monthly payments of principal and interest and 
matures in June 2023. At December 31, 2021, $5,056,238 was outstanding under the term-loan. The term-loan is 
secured by a security interest in substantially all of our current and future assets.

XPEL Canada Corp., a wholly-owned subsidiary of XPEL, also has a Canadian Dollar (“CAD”) $4.5 million 
revolving credit facility through HSBC Bank Canada. This facility is utilized to fund our working capital needs in 
Canada. This facility bears interest at HSBC Canada Bank’s prime rate plus .25% per annum. The interest rate as of 
March 8, 2021was 2.70%. As of March 8, 2021, no balance was outstanding on this facility. This credit facility is 
guaranteed by the Company.

DESCRIPTION OF CAPITAL STOCK

General

The following summary description of our capital stock is based on the provisions of Chapter 78 of the 
Nevada Revised Statutes, which we refer to as the Nevada GCL, our articles of incorporation, as amended, and our 
Amended and Restated Bylaws.  This description does not purport to be complete and is qualified in its entirety by 
reference to the full text of the Nevada GCL, as it may be amended from time to time, and the terms of our articles 
of incorporation and Amended and Restate Bylaws, as each may be amended from time to time, which are 
incorporated by reference as exhibits to the registration statement of which this prospectus is a part.  See “Where 
You Can Find More Information.”

Our authorized capital stock consists of 100,000,000 shares of common stock, par value $0.001 per share, 
and 10,000,000 shares of preferred stock, par value $0.001 per share.  The number of authorized shares of any class 
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may be increased or decreased by an amendment to our articles of incorporation proposed by our board of directors 
and approved by a majority of voting shares voted on the issue at a meeting at which a quorum exists.

As of March 8, 2021, 27,612,597 shares of common stock were outstanding.

Common Stock

Holders of common stock are entitled to receive notice of and to attend all meetings of stockholders of the 
Company.  Holders of common stock are entitled to cast one vote for each share held of record on all matters 
submitted to a vote of stockholders and are not entitled to cumulate votes for the election of directors.  Holders of 
our common stock do not have preemptive rights to subscribe for additional shares of common stock issued by us.

Holders of our common stock are entitled to receive dividends as may be declared by the board of directors 
out of funds legally available for that purpose.

In the event of liquidation, holders of common stock are entitled to share pro rata in any distribution of our 
assets remaining after payment of liabilities, subject to the preferences and rights of the holders of any outstanding 
shares of preferred stock.  All of the outstanding shares of our common stock are fully paid and non-assessable.

Preferred Stock

Our articles of incorporation authorize the issuance of up to 10,000,000 shares of preferred stock, par value 
$0.001 per share, in one or more series with such voting powers, designations, preferences and rights or 
qualifications as adopted by the Board of Directors.  Upon issuance, the shares of preferred stock will be fully paid 
and non-assessable, which means that its holders will have paid their purchase price in full and we may not require 
them to pay additional funds.  Holders of preferred stock will not have any preemptive rights.

Anti-takeover Effects of Certain Provisions of Bylaws

On May 15, 2018, the Board adopted Amended and Restated Bylaws of the Company, which were approved 
by the stockholders of the Company on June 29, 2018 and further amended by the Board on November 18, 2019 (the 
“Amended and Restated Bylaws”).  Certain provisions in our Amended and Restated Bylaws summarized below 
may be deemed to have an anti-takeover effect and may delay, deter or prevent a tender offer or takeover attempt 
that a stockholder might consider to be in its best interests, including attempts that might result in a premium being 
paid over the market value for the common stock.  Such provisions include:

• Authorizing our Board to adopt, amend or repeal our Amended and Restated By-Laws without 
stockholder approval;

• Requiring advance notice of any stockholder nomination for the election of directors or any stockholder 
proposal;

• Requiring any stockholder action to be taken only at a duly called annual or special meeting of the 
stockholders, and not by written consent;

• Authorizing only our Board, and not stockholders, to fix the number of directors; and

• Authorizing only our Board to fill director vacancies and newly created directorships.

Exclusive Forum

Our Amended and Restated Bylaws provide that, with certain limited exceptions, unless we consent in 
writing to the selection of an alternative forum, the state and federal courts located in Bexar County, Texas will be 
the sole and exclusive forum for any (i) derivative action or proceeding brought on our behalf, (ii) action asserting a 
claim of, or a claim based on, breach of a fiduciary duty owed by any current or former director, officer, employee 
or stockholder to us or our stockholders, (iii) action asserting a claim against us or any current or former director, 
officer, employee or stockholder arising pursuant to any provision of Chapters 78 and 92 of the Nevada Revised 
Statutes or our Amended and Restated Bylaws or (iv) action assert a claim against us or any current or former 
director, officer, employee or stockholder (including any beneficial owner of stock) governed by the internal affairs 
doctrine.  The enforceability of similar forum provisions in other companies’ certificates of incorporation has been 
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challenged in legal proceedings, and it is possible that a court could find these types of provisions to be inapplicable 
or unenforceable.  The choice of forum provision does not apply to any actions arising under the Securities Act or 
the Exchange Act.

Anti-Takeover Statutes

The Nevada GCL, contains two provisions, described below as “Combination Provisions” and the “Control 
Share Act,” that may make the unsolicited or hostile attempts to acquire control of a corporation through certain 
types of transactions more difficult.

Restrictions on Certain Combinations between Nevada Resident Corporations and Interested Stockholders

The Nevada GCL includes certain provisions (the “Combination Provisions”) prohibiting certain 
“combinations” (generally defined to include certain mergers, disposition of assets transactions, and share issuance 
or transfer transactions) between a resident domestic corporation and an “interested stockholder” (generally defined 
to be the beneficial owner of 10% or more of the voting power of the outstanding shares of the corporation), except 
those combinations which are approved by the board of directors before the interested stockholder first obtained a 
10% interest in the corporation’s stock.  There are additional exceptions to the prohibition, which apply to 
combinations if they occur more than three years after the interested stockholder’s date of acquiring shares.  The 
Combination Provisions apply unless the corporation elects against their application in its original articles of 
incorporation or an amendment thereto or timely elected against their application in its bylaws no later than 
October 31, 1991.  Our articles of incorporation and bylaws do not currently contain a provision rendering the 
Combination Provisions inapplicable.

Nevada Control Share Act

Nevada Revised Statutes 78.378 through 78.3793, inclusive, which we refer to as the Control Share Act, 
imposes procedural hurdles on and curtails greenmail practices of corporate raiders.  The Control Share Act 
temporarily disenfranchises the voting power of “control shares” of a person or group (“Acquiring Person”) 
purchasing a “controlling interest” in an “issuing corporation” (as defined in the Nevada GCL) not opting out of the 
Control Share Act.  In this regard, the Control Share Act will apply to an “issuing corporation” unless, before an 
acquisition is made, the articles of incorporation or bylaws in effect on the tenth day following the acquisition of a 
controlling interest provide that it is inapplicable.  Our articles of incorporation and bylaws do not currently contain 
a provision rendering the Control Share Act inapplicable.

Under the Control Share Act, an “issuing corporation” is a corporation organized in Nevada which has 200 or 
more stockholders, at least 100 of whom are stockholders of record and residents of Nevada, and which does 
business in Nevada directly or through an affiliated company.  Our status at the time of the occurrence of a 
transaction governed by the Control Share Act (assuming that our articles of incorporation or bylaws have not 
theretofore been amended to include an opting out provision) would determine whether the Control Share Act is 
applicable.

The Control Share Act requires an Acquiring Person to take certain procedural steps before such Acquiring 
Person can obtain the full voting power of the control shares.  “Control shares” are the shares of a corporation 
(1) acquired or offered to be acquired which will enable the Acquiring Person to own a “controlling interest,” and 
(2) acquired within 90 days immediately preceding that date.  A “controlling interest” is defined as the ownership of 
shares which would enable the Acquiring Person to exercise certain graduated amounts (beginning with one-fifth) of 
all voting power of the corporation.  The Acquiring Person may not vote any control shares without first obtaining 
approval from the stockholders not characterized as “interested stockholders” (as defined below).

To obtain voting rights in control shares, the Acquiring Person must file a statement at the registered office of 
the issuer (“Offeror’s Statement”) setting forth certain information about the acquisition or intended acquisition of 
stock.  The Offeror’s Statement may also request a special meeting of stockholders to determine the voting rights to 
be accorded to the Acquiring Person.  A special stockholders’ meeting must then be held at the Acquiring Person’s 
expense within 30 to 50 days after the Offeror’s Statement is filed.  If a special meeting is not requested by the 
Acquiring Person, the matter will be addressed at the next regular or special meeting of stockholders.
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At the special or annual meeting at which the issue of voting rights of control shares will be addressed, 
“interested stockholders” may not vote on the question of granting voting rights to control the corporation or its 
parent unless the articles of incorporation of the issuing corporation provide otherwise.  Our articles of incorporation 
do not currently contain a provision allowing for such voting power.

If full voting power is granted to the Acquiring Person by the disinterested stockholders, and the Acquiring 
Person has acquired control shares with a majority or more of the voting power, then (unless otherwise provided in 
the articles of incorporation or bylaws in effect on the tenth day following the acquisition of a controlling interest) 
all stockholders of record, other than the Acquiring Person, who have not voted in favor of authorizing voting rights 
for the control shares, must be sent a “dissenter’s notice” advising them of the fact and of their right to receive “fair 
value” for their shares.  Our articles of incorporation and bylaws do not provide otherwise.  By the date set in the 
dissenter’s notice, which may not be less than 30 or more than 60 days after the dissenter’s notice is delivered, any 
such stockholder may demand to receive from the corporation the “fair value” for all or part of his shares.  “Fair 
value” is defined in the Control Share Act as “not less than the highest price per share paid by the Acquiring Person 
in an acquisition.”

The Control Share Act permits a corporation to redeem the control shares in the following two instances, if 
so provided in the articles of incorporation or bylaws of the corporation in effect on the tenth day following the 
acquisition of a controlling interest: (1) the Acquiring Person fails to deliver the Offeror’s Statement to the 
corporation within 10 days after the Acquiring Person’s acquisition of the control shares; or (2) an Offeror’s 
Statement is delivered, but the control shares are not accorded full voting rights by the stockholders.  Our articles of 
incorporation and bylaws do not address this matter.

Option Plan

On May 28, 2020, our stockholders approved the XPEL, Inc. 2020 Equity Incentive Plan which we refer to as 
the 2020 Plan. A total of 275,000 shares of common stock are reserved for issuance under the 2020 Plan. If an award 
expires or is terminated, surrendered or cancelled or otherwise becomes unexercisable without having been 
exercised in full, is forfeited in whole or in part or is forfeited due to failure to vest, then the unpurchased shares (or 
the forfeited or unused shares) will become available for future grant under the 2020 Plan. Shares that have actually 
been issued under the 2020 Plan under any award will not be returned to the 2020 Plan; provided, however, that if 
shares issued pursuant to awards under the 2020 Plan are forfeited due to a failure to vest, such shares will become 
available for future grant under the 2020 Plan. To the extent an award is settled or paid out in cash rather than 
shares, such cash payment will not result in a reduction in the number of shares available for issuance under the 
2020 Plan. Shares repurchased by us on the open market using proceeds from the exercise of an award will not 
increase the number of shares available for issuance under the 2020 Plan. The 2020 Plan has a term of 10 years, 
unless terminated sooner. As of the date of this prospectus, there are no awards outstanding under the 2020 Plan.

The 2020 Plan is administered by our Compensation Committee. The Compensation Committee makes all 
determinations deemed necessary or advisable for administering the 2020 Plan, such as the power to determine the 
fair market value of our Common Stock, select the service providers to whom awards may be granted, determine the 
number of shares covered by each award, approve forms of award agreements for use under the 2020 Plan, 
determine the terms and conditions of awards (such as the exercise price, the time or times at which the awards may 
be exercised, any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding 
any award or the shares relating thereto), construe and interpret the terms of our 2020 Plan and awards granted under 
it, prescribe, amend, and rescind rules relating to our 2020 Plan, including creating sub-plans, modify or amend each 
award, including the discretionary authority to extend the post-termination exercisability period of awards and 
determine the timing and characterization or reason for a participant's termination of employment or service with us.

Awards may be granted to employees, consultants, or directors of the Company or any parent or subsidiary of 
the Company; provided that incentive stock options may be granted only to employees. The types of awards include 
stock options, shares of restricted stock, restricted stock units, performance units and performance shares and other 
share-based awards.

The 2020 Plan provides that in the event of a change in control, as defined under the 2020 Plan, if the 
participant’s employment is terminated by the Company other than for cause (as defined in the 2020 Plan) or if the 
participant terminates his or her employment for good reason (as defined in the 2020 Plan) within 24 months 
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following the change in control or if the Company (or its successor) terminates or does not assume awards under the 
2020 Plan or substitute or equitably convert such awards after a change in control, then the participant’s outstanding 
awards will fully vest, all restrictions on such outstanding awards will lapse, all performance goals or other vesting 
criteria applicable to such outstanding awards will be deemed achieved at 100% of target levels (unless specifically 
provided otherwise under the applicable award agreement, policy, or other written agreement with the participant) 
and such outstanding awards will become fully exercisable, if applicable, for a specified period prior to the 
transaction.

In addition, in the event of a change in control, each outside director's options, if any, will vest fully and 
become immediately exercisable, all restrictions on his or her restricted stock and restricted stock units, if any, will 
lapse and all performance goals or other vesting requirements for his or her performance shares and units, if any, 
will be deemed achieved at 100% of target levels and all other terms and conditions met (unless specifically 
provided otherwise under the applicable award agreement, policy, or other written agreement with the outside 
director).

All awards granted under the 2020 Plan will be subject to recoupment under any clawback policy that we 
have in place from time to time, including any policy that we are required to adopt pursuant to the listing standards 
of Nasdaq or under applicable law. In addition, the Compensation Committee will be able to provide in an award 
agreement that the recipient's rights, payments, and benefits with respect to such award will be subject to reduction, 
cancellation, forfeiture, or recoupment upon the occurrence of specified events. In the event of certain accounting 
restatement, the recipient of an award will be required to repay a portion of the proceeds received in connection with 
the settlement of an award earned or accrued under certain circumstances.

Except as provided in the anti-dilution provisions of the 2020 Plan, outstanding stock options cannot be 
repriced, directly or indirectly, without the prior approval of the Company’s stockholders. The exchange of an 
“underwater” stock option (i.e., a stock option having an exercise price or base price in excess of the current market 
value of the underlying stock) for another award or for cash would be considered an indirect repricing and would, 
therefore, require the prior approval of the Company’s stockholders.

The board of directors will have the authority to amend, suspend or terminate the 2020 Plan provided such 
action does not impair the existing rights of any participant and provided, that to the extent required by the Code or 
the rules of the Nasdaq Stock Market, such other exchange upon which the Company’s Common Stock is either 
quoted or traded, or the SEC, stockholder approval shall be required for any material amendment of the Plan.

Listing

Our common stock is listed on the Nasdaq Stock Market under the trading symbol “XPEL.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Continental Stock Transfer and Trust Company.

DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer fractional interests in shares of a series of preferred stock as depositary 
shares, rather than full shares of preferred stock.  In such event, we will issue depositary receipts for those depositary 
shares, each of which will represent a fraction of a share of a particular class or series of preferred stock, as 
described in the related prospectus supplement.

The shares of any series of preferred stock underlying the depositary shares will be deposited under a deposit 
agreement between us and a bank or trust company selected by us to be the depositary.  Subject to the terms of the 
deposit agreement, each owner of a depositary share will be entitled, in proportion to the applicable fractional 
interest in shares of preferred stock underlying that depositary share, to all the rights and preferences of the preferred 
stock underlying that depositary share.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement.  
Depositary receipts will be issued to those persons who purchase the fractional interests in the preferred stock 
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underlying the depositary shares, in accordance with the terms of the offering.  The following summary of the 
deposit agreement, the depositary shares and the depositary receipts is not complete.  You should refer to the forms 
of the deposit agreement and depositary receipts that may be filed as exhibits to the registration statement in the 
event we issue depositary shares.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of the 
preferred stock to the record holders of depositary shares relating to that preferred stock in proportion to the number 
of depositary shares owned by those holders.

If there is a distribution other than in cash, the depositary will distribute property received by it to the record 
holders of depositary shares that are entitled to receive the distribution, unless the depositary determines that it is not 
feasible to make the distribution.  If this occurs, the depositary may, with our approval, sell the property and 
distribute the net proceeds from the sale to the applicable holders.

Redemption of Depositary Shares

If a series of preferred stock underlying the depositary shares is subject to redemption, the depositary shares 
will be redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of 
that series of preferred stock held by the depositary.  The redemption price per depositary share will be equal to the 
applicable fraction of the redemption price per share payable with respect to that series of the preferred stock.  
Whenever we redeem shares of preferred stock that are held by the depositary, the depositary will redeem, as of the 
same redemption date, the number of depositary shares representing the shares of preferred stock so redeemed.  If 
fewer than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot 
or pro rata as determined by the depositary.

After the date fixed for redemption, the depositary shares called for redemption will no longer be 
outstanding, and all rights of the holders of those depositary shares will cease, except the right to receive any money, 
securities, or other property upon surrender to the depositary of the depositary receipts evidencing those depositary 
shares.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of preferred stock are entitled to vote, the 
depositary will mail the information contained in the notice of meeting to the record holders of the depositary shares 
underlying that preferred stock.  Each record holder of those depositary shares on the record date (which will be the 
same date as the record date for the preferred stock) will be entitled to instruct the depositary as to the exercise of the 
voting rights pertaining to the amount of the preferred stock underlying that holder’s depositary shares.  The 
depositary will try, as far as practicable, to vote the number of shares of preferred stock underlying those depositary 
shares in accordance with such instructions, and we will agree to take all action which may be deemed necessary by 
the depositary in order to enable the depositary to do so.  The depositary will not vote the shares of preferred stock 
to the extent it does not receive specific instructions from the holders of depositary shares underlying the preferred 
stock.

Amendment and Termination of the Depositary Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement 
may be amended at any time by agreement between us and the depositary.  However, any amendment that materially 
and adversely alters the rights of the holders of depositary shares will not be effective unless the amendment has 
been approved by the holders of at least a majority of the depositary shares then outstanding.  The deposit agreement 
may be terminated by us or by the depositary only if (i) all outstanding depositary shares have been redeemed or 
(ii) there has been a final distribution of the underlying preferred stock in connection with our liquidation, 
dissolution or winding up and the preferred stock has been distributed to the holders of depositary receipts.
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Charges of Bank Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the 
depositary arrangements.  We will pay charges of the bank depositary in connection with the initial deposit of the 
preferred stock and any redemption of the preferred stock.  Holders of depositary shares will pay other transfer and 
other taxes and governmental charges and any other charges, including a fee for the withdrawal of shares of 
preferred stock upon surrender of depositary receipts, as are expressly provided in the depositary agreement to be 
payable by such holders.

Withdrawal of Preferred Stock

Except as may be provided otherwise in the applicable prospectus supplement, upon surrender of depositary 
receipts at the principal office of the bank depositary, subject to the terms of the depositary agreement, the owner of 
the depositary shares may demand delivery of the number of whole shares of preferred stock and all money and 
other property, if any, represented by those depositary shares.  Partial shares of preferred stock will not be issued.  If 
the depositary receipts delivered by the holder evidence a number of depositary shares in excess of the number of 
depositary shares representing the number of whole shares of preferred stock to be withdrawn, the bank depositary 
will deliver to such holder at the same time a new depositary receipt evidencing the excess number of depositary 
shares.  Holders of preferred stock thus withdrawn may not thereafter deposit those shares under the depositary 
agreement or receive depositary receipts evidencing depositary shares therefor.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering a notice to us of its election to do so.  We may remove 
the depositary at any time.  Any such resignation or removal will take effect upon the appointment of a successor 
depositary and its acceptance of its appointment.  The successor depositary must be appointed within 60 days after 
delivery of the notice of resignation or removal.

Miscellaneous

The depositary will forward to holders of depository receipts all reports and communications from us that we 
deliver to the depositary and that we are required to furnish to the holders of the preferred stock.

Neither we nor the depositary will be liable if either of us is prevented or delayed by law or any circumstance 
beyond our control in performing our respective obligations under the deposit agreement.  Our obligations and those 
of the depositary will be limited to the performance in good faith of our respective duties under the deposit 
agreement.  Neither we nor the depositary will be obligated to prosecute or defend any legal proceeding in respect of 
any depositary shares or preferred stock unless satisfactory indemnity is furnished.  We and the depositary may rely 
upon written advice of counsel or accountants, or upon information provided by persons presenting preferred stock 
for deposit, holders of depositary receipts or other persons believed to be competent and on documents believed to 
be genuine.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt or equity securities.  We may issue warrants independently or 
together with any offered securities.  The warrants may be attached to or separate from those offered securities.  We 
may issue the warrants under warrant agreements to be entered into between us and a bank or trust company, as 
warrant agent, all as described in the applicable prospectus supplement.

The prospectus supplement relating to any warrants that we may offer will contain the specific terms of the 
warrants.  These terms may include the following:

• the title of the warrants;

• the designation, amount and terms of the securities for which the warrants are exercisable;

• the designation and terms of the other securities, if any, with which the warrants are to be issued and the 
number of warrants issued with each other security;
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• the price or prices at which the warrants will be issued;

• the aggregate number of warrants;

• any provisions for adjustment of the number or amount of securities receivable upon exercise of the 
warrants or the exercise price of the warrants;

• the price or prices at which the securities purchasable upon exercise of the warrants may be purchased;

• if applicable, the date on and after which the warrants and the securities purchasable upon exercise of 
the warrants will be separately transferable;

• the date on which the right to exercise the warrants will commence, and the date on which the right will 
expire;

• the maximum or minimum number of warrants that may be exercised at any time;

• information with respect to book-entry procedures, if any; and

• any other terms of the warrants, including terms, procedures and limitations relating to the exchange 
and exercise of the warrants.

Further terms of the warrants and the applicable warrant agreement will be set forth in the applicable 
prospectus supplement.

DESCRIPTION OF RIGHTS

We may issue rights to purchase debt securities, preferred stock, common stock or other securities that are 
being registered hereunder.  These rights may be issued independently or together with any other security offered 
hereby and may or may not be transferable by the stockholder receiving the rights in such offering.  In connection 
with any offering of such rights, we may enter into a standby arrangement with one or more underwriters or other 
purchasers pursuant to which the underwriters or other purchasers may be required to purchase any securities 
remaining unsubscribed for after such offering.

Each series of rights will be issued under a separate rights agreement which we will enter into with a bank or 
trust company, as rights agent, all as set forth in the applicable prospectus supplement.  The rights agent will act 
solely as our agent in connection with the certificates relating to the rights and will not assume any obligation or 
relationship of agency or trust with any holders of rights certificates or beneficial owners of rights.  We will file the 
rights agreement and the rights certificates relating to each series of rights with the SEC, and incorporate them by 
reference as an exhibit to the registration statement of which this prospectus is a part on or before the time we issue a 
series of rights.

The applicable prospectus supplement will describe the specific terms of any offering of rights for which this 
prospectus is being delivered, including the following:

• the date of determining the stockholders entitled to the rights distribution;

• the number of rights issued or to be issued to each stockholder;

• the exercise price payable for each share of debt securities, preferred stock, common stock or other 
securities upon the exercise of the rights;

• the number and terms of the shares of debt securities, preferred stock, common stock or other securities 
which may be purchased per each right;

• the extent to which the rights are transferable;

• the date on which the holder’s ability to exercise the rights shall commence, and the date on which the 
rights shall expire;

• the extent to which the rights may include an over-subscription privilege with respect to unsubscribed 
securities;
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• if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us 
in connection with the offering of such rights; and

• any other terms of the rights, including the terms, procedures, conditions and limitations relating to the 
exchange and exercise of the rights.

The description in the applicable prospectus supplement of any rights that we may offer will not necessarily 
be complete and will be qualified in its entirety by reference to the applicable rights certificate, which will be filed 
with the SEC.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more debt 
securities, shares of common stock, shares of preferred stock, depositary shares, or warrants or any combination of 
such securities, including guarantees of any securities.

The applicable prospectus supplement will specify the following terms of any units in respect of which this 
prospectus is being delivered:

• the terms of the units and of any of the debt securities, common stock, preferred stock, depositary 
shares, warrants and guarantees comprising the units, including whether and under what circumstances 
the securities comprising the units may be traded separately;

• a description of the terms of any unit agreement governing the units;

• a description of the provisions for the payment, settlement, transfer or exchange of the units;

• any material United States federal income tax consequences; and

• how, for United States federal income tax purposes, the purchase price paid for the units is to be 
allocated among the component securities.

BOOK-ENTRY SECURITIES

We may issue the securities offered by means of this prospectus in whole or in part in book-entry form, 
meaning that beneficial owners of the securities will not receive certificates representing their ownership interests in 
the securities, except in the event the book-entry system for the securities is discontinued.  If securities are issued in 
book entry form, they will be evidenced by one or more global securities that will be deposited with, or on behalf of, 
a depositary identified in the applicable prospectus supplement relating to the securities.  The Depository Trust 
Company is expected to serve as depository.  Unless and until it is exchanged in whole or in part for the individual 
securities represented thereby, a global security may not be transferred except as a whole by the depository for the 
global security to a nominee of such depository or by a nominee of such depository to such depository or another 
nominee of such depository or by the depository or any nominee of such depository to a successor depository or a 
nominee of such successor.  Global securities may be issued in either registered or bearer form and in either 
temporary or permanent form.  The specific terms of the depositary arrangement with respect to a class or series of 
securities that differ from the terms described here will be described in the applicable prospectus supplement.

Unless otherwise indicated in the applicable prospectus supplement, we anticipate that the following 
provisions will apply to depository arrangements.

Upon the issuance of a global security, the depository for the global security or its nominee will credit on its 
book-entry registration and transfer system the respective principal amounts of the individual securities represented 
by such global security to the accounts of persons that have accounts with such depository, who are called 
“participants.” Such accounts shall be designated by the underwriters, dealers or agents with respect to the securities 
or by us if the securities are offered and sold directly by us.  Ownership of beneficial interests in a global security 
will be limited to the depository’s participants or persons that may hold interests through such participants.  
Ownership of beneficial interests in the global security will be shown on, and the transfer of that ownership will be 
effected only through, records maintained by the applicable depository or its nominee (with respect to beneficial 
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interests of participants) and records of the participants (with respect to beneficial interests of persons who hold 
through participants).  The laws of some states require that certain purchasers of securities take physical delivery of 
such securities in definitive form.  Such limits and laws may impair the ability to own, pledge or transfer 
beneficial interest in a global security.

So long as the depository for a global security or its nominee is the registered owner of such global security, 
such depository or nominee, as the case may be, will be considered the sole owner or holder of the securities 
represented by such global security for all purposes under the applicable instrument defining the rights of a holder of 
the securities.  Except as provided below or in the applicable prospectus supplement, owners of beneficial interest in 
a global security will not be entitled to have any of the individual securities of the series represented by such global 
security registered in their names, will not receive or be entitled to receive physical delivery of any such securities in 
definitive form and will not be considered the owners or holders thereof under the applicable instrument defining the 
rights of the holders of the securities.

Payments of amounts payable with respect to individual securities represented by a global security registered 
in the name of a depository or its nominee will be made to the depository or its nominee, as the case may be, as the 
registered owner of the global security representing such securities.  None of us, our officers and directors or any 
trustee, paying agent or security registrar for an individual series of securities will have any responsibility or liability 
for any aspect of the records relating to or payments made on account of beneficial ownership interests in the global 
security for such securities or for maintaining, supervising or reviewing any records relating to such beneficial 
ownership interests.

We expect that the depository for a series of securities offered by means of this prospectus or its nominee, 
upon receipt of any payment of principal, premium, interest, dividend or other amount in respect of a permanent 
global security representing any of such securities, will immediately credit its participants’ accounts with payments 
in amounts proportionate to their respective beneficial interests in the principal amount of such global security for 
such securities as shown on the records of such depository or its nominee.  We also expect that payments by 
participants to owners of beneficial interests in such global security held through such participants will be governed 
by standing instructions and customary practices, as is the case with securities held for the account of customers in 
bearer form or registered in “street name.” Such payments will be the responsibility of such participants.

If a depository for a series of securities is at any time unwilling, unable or ineligible to continue as depository 
and a successor depository is not appointed by us within 90 days, we will issue individual securities of such series in 
exchange for the global security representing such series of securities.  In addition, we may, at any time and in our 
sole discretion, subject to any limitations described in the applicable prospectus supplement relating to such 
securities, determine not to have any securities of such series represented by one or more global securities and, in 
such event, will issue individual securities of such series in exchange for the global security or securities 
representing such series of securities.

SELLING STOCKHOLDERS

Information about selling stockholders, where applicable, will be set forth in a prospectus supplement, in a 
post-effective amendment or in filings we make with the SEC under the Exchange Act which are incorporated by 
reference into this prospectus.

PLAN OF DISTRIBUTION

We or the selling stockholders may offer and sell the securities being offered hereby in one or more of the 
following ways from time to time:

• to underwriters or dealers for resale to the public or to institutional investors;

• directly to institutional investors;

• directly to a limited number of purchasers or to a single purchaser;

• through agents to the public or to institutional investors; or
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• through a combination of any of these methods of sale.

The prospectus supplement with respect to each series of securities will state the terms of the offering of the 
securities, including:

• the offering terms, including the name or names of any underwriters, dealers or agents;

• the purchase price of the securities and the net proceeds to be received by us from the sale;

• any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ 
compensation;

• any public offering price;

• any discounts or concessions allowed or reallowed or paid to dealers; and

• any securities exchange on which the securities may be listed.

If we or the selling stockholders use underwriters or dealers in the sale, the securities will be acquired by the 
underwriters or dealers for their own account and may be resold from time to time in one or more transactions, 
including:

• privately negotiated transactions;

• at a fixed public offering price or prices, which may be changed;

• in “at the market offerings” within the meaning of Rule 415(a)(4) of the Securities Act;

• at prices related to prevailing market prices; or

• at negotiated prices.

Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers 
may be changed from time to time.

If underwriters are used in the sale of any securities, the securities may be offered either to the public through 
underwriting syndicates represented by managing underwriters, or directly by underwriters.  Generally, the 
underwriters’ obligations to purchase the securities will be subject to certain conditions precedent.  The underwriters 
will be obligated to purchase all of the securities if they purchase any of the securities.

We or the selling stockholders may enter into derivative transactions with third parties, or sell securities not 
covered by this prospectus to third parties in privately negotiated transactions.  If the applicable prospectus 
supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this 
prospectus and the applicable prospectus supplement, including short sale transactions.  If so, the third party may use 
securities pledged by us or borrowed from us or others to settle those sales or to close out any related open 
borrowings of common shares, and may use securities received from us or the selling stockholders in settlement of 
those derivatives to close out any related open borrowings of common shares.  The third party in such sale 
transactions will be an underwriter and, if not identified in this prospectus, will be identified in the applicable 
prospectus supplement or a post-effective amendment to this registration statement.

If indicated in an applicable prospectus supplement, we or the selling stockholders may sell the securities 
through agents from time to time.  The applicable prospectus supplement will name any agent involved in the offer 
or sale of the securities and any commissions we pay to them.  Generally, any agent will be acting on a best efforts 
basis for the period of its appointment.  We or the selling stockholders may authorize underwriters, dealers or agents 
to solicit offers by certain purchasers to purchase the securities from us at the public offering price set forth in the 
applicable prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a 
specified date in the future.  The delayed delivery contracts will be subject only to those conditions set forth in the 
applicable prospectus supplement, and the applicable prospectus supplement will set forth any commissions we or 
the selling stockholders pay for solicitation of these delayed delivery contracts.

Offered securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in 
connection with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their 
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terms, or otherwise, by one or more remarketing firms, acting as principals for their own accounts or as agents for 
us.  Any remarketing firm will be identified and the terms of its agreements, if any, with us and its compensation 
will be described in the applicable prospectus supplement.

Agents, underwriters and other third parties described above may be entitled to indemnification by us against 
certain civil liabilities under the Securities Act, or to contribution with respect to payments which the agents or 
underwriters may be required to make in respect thereof.  Agents, underwriters and such other third parties may be 
customers of, engage in transactions with, or perform services for us in the ordinary course of business.

Each series of securities will be a new issue of securities and will have no established trading market, other 
than our common stock, which is listed on the Nasdaq Stock Market.  Any common stock sold will be listed on the 
Nasdaq Stock Market, upon official notice of issuance.  The securities other than the common stock may or may not 
be listed on a national securities exchange and no assurance can be given that there will be a secondary market for 
any such securities or liquidity in the secondary market if one develops.  Any underwriters to whom securities are 
sold by us for public offering and sale may make a market in the securities, but such underwriters will not be 
obligated to do so and may discontinue any market making at any time without notice.

LEGAL MATTERS

Certain legal matters in connection with the securities offered pursuant to this prospectus will be passed upon 
by Jackson Walker L.L.P., San Antonio, Texas.  Underwriters, dealers and agents, if any, whom we identify in a 
prospectus supplement, may have their counsel pass upon certain legal matters in connection with the securities 
offered by this prospectus.

EXPERTS

The consolidated financial statements  incorporated into this prospectus by reference to the 
Company's Annual Report on Form 10-K for the year ended December 31, 2020 have been audited by Baker Tilly 
US, LLP, an independent registered public accounting firm.  Their report, which is incorporated herein by reference, 
expresses an unqualified opinion on the consolidated financial statements.  Such consolidated financial statements 
have been so incorporated in reliance upon the report of such firm given upon their authority as experts in 
accounting and auditing.
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PART II 

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution

The following statement sets forth the estimated amounts of expenses, other than underwriting discounts, to 
be borne by us in connection with the offering described in this Registration Statement:

The expenses relating to the registration of the securities will be borne by the registrant.  Such expenses are 
estimated to be as follows:

Securities and Exchange Commission Registration Fee *
Listing Fees **
Legal Fees and Expenses **
Accounting Fees and Expenses **
Printing Expenses **
Blue Sky Fees and Expenses **
Trustee, Transfer Agent, and Registrar Fees and Expenses **
Rating Agency Fees and Expenses **
Miscellaneous **
Total **

___________

* To be deferred pursuant to Rule 456(b) of the Securities Act of 1933, as amended (the “Securities Act”), and 
calculated in connection with an offering of securities under this registration statement pursuant to Rule 
457(r) of the Securities Act.

** These fees and expenses cannot be estimated at this time, as they are calculated based on the securities 
offered and the number of issuances.  An estimate of the aggregate expenses in connection with the sale and 
distribution of the securities being offered will be included in the applicable prospectus supplement.

Item 15.  Indemnification of Directors and Officers

Subsection 7 of Section 78.138 of the Nevada Revised Statutes (the “Nevada Law”) provides that, subject to 
certain limited statutory exceptions, a director or officer is not individually liable to the corporation or its 
stockholders or creditors for any damages as a result of any act or failure to act in his or her capacity as a director or 
officer, unless it is proven that the act or failure to act constituted a breach of his or her fiduciary duties as a director 
or officer and such breach of those duties involved intentional misconduct, fraud or a knowing violation of law.  The 
statutory standard of liability established by Section 78.138 controls even if there is a conflicting provision in the 
corporation’s articles of incorporation unless an amendment to XPEL’s Articles of Incorporation were to provide for 
greater individual liability.

Subsection 1 of Section 78.7502 of the Nevada Law empowers a corporation to indemnify any person who 
was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or 
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the 
corporation) by reason of the fact that he or she is or was a director, officer, employee or agent of the corporation or 
is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise (any such person, a “Covered Person”), against expenses 
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the 
Covered Person in connection with such action, suit or proceeding if the Covered Person is not liable pursuant to 
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Section 78.138 of the Nevada Law or the Covered Person acted in good faith and in a manner the Covered Person 
reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal 
action or proceedings, had no reasonable cause to believe the Covered Person’s conduct was unlawful.

Subsection 2 of Section 78.7502 of the Nevada Law empowers a corporation to indemnify any Covered 
Person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or 
suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that such person 
acted in the capacity of a Covered Person against expenses, including amounts paid in settlement and attorneys’ fees 
actually and reasonably incurred by the Covered Person in connection with the defense or settlement of such action 
or suit, if the Covered Person is not liable pursuant to Section 78.138 of the Nevada Law or the Covered Person 
acted in good faith and in a manner the Covered Person reasonably believed to be in or not opposed to the best 
interests of the corporation.  However, no indemnification may be made in respect of any claim, issue or matter as to 
which the Covered Person shall have been adjudged by a court of competent jurisdiction (after exhaustion of all 
appeals therefrom) to be liable to the corporation or for amounts paid in settlement to the corporation unless and 
only to the extent that the court in which such action or suit was brought or other court of competent jurisdiction 
determines upon application that in view of all the circumstances of the case, the Covered Person is fairly and 
reasonably entitled to indemnity for such expenses as the court deems proper.

Section 78.7502 of the Nevada Law further provides that to the extent a Covered Person has been successful 
on the merits or otherwise in the defense of any action, suit or proceeding referred to in Subsection 1 or 2 of Section 
78.7502, as described above, or in the defense of any claim, issue or matter therein, the corporation shall indemnify 
the Covered Person against expenses (including attorneys’ fees) actually and reasonably incurred by the Covered 
Person in connection with the defense.

Subsection 1 of Section 78.751 of the Nevada Law provides that any discretionary indemnification pursuant 
to Section 78.7502 of the Nevada Law, unless ordered by a court or advanced pursuant to Subsection 2 of Section 
78.751, may be made by a corporation only as authorized in the specific case upon a determination that 
indemnification of the Covered Person is proper in the circumstances.  Such determination must be made (a) by the 
stockholders, (b) by the board of directors of the corporation by majority vote of a quorum consisting of directors 
who were not parties to the action, suit or proceeding, (c) if a majority vote of a quorum of such nonparty directors 
so orders, by independent legal counsel in a written opinion, or (d) by independent legal counsel in a written opinion 
if a quorum of such nonparty directors cannot be obtained.

Subsection 2 of Section 78.751 of the Nevada Law provides that a corporation’s articles of incorporation or 
bylaws or an agreement made by the corporation may require the corporation to pay as incurred and in advance of 
the final disposition of a criminal or civil action, suit or proceeding, the expenses of officers and directors in 
defending such action, suit or proceeding upon receipt by the corporation of an undertaking by or on behalf of the 
officer or director to repay the amount if it is ultimately determined by a court of competent jurisdiction that he or 
she is not entitled to be indemnified by the corporation.  Subsection 2 of Section 78.751 further provides that its 
provisions do not affect any rights to advancement of expenses to which corporate personnel other than officers and 
directors may be entitled under contract or otherwise by law.

Subsection 3 of Section 78.751 of the Nevada Law provides that indemnification pursuant to Section 78.7502 
of the Nevada Law and advancement of expenses authorized in or ordered by a court pursuant to Section 78.751 
does not exclude any other rights to which the Covered Person may be entitled under the articles of incorporation or 
any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, for either an action in his or her 
official capacity or in another capacity while holding his or her office.  However, indemnification, unless ordered by 
a court pursuant to Section 78.7502 or for the advancement of expenses under Subsection 2 of Section 78.751 of the 
Nevada Law, may not be made to or on behalf of any director or officer of the corporation if a final adjudication 
establishes that his or her acts or omissions involved intentional misconduct, fraud or a knowing violation of the law 
and were material to the cause of action.  Additionally, the scope of such indemnification and advancement of 
expenses shall continue for a Covered Person who has ceased to be a director, officer, employee or agent of the 
corporation, and shall inure to the benefit of his or her heirs, executors and administrators.

Section 78.752 of the Nevada Law empowers a corporation to purchase and maintain insurance or make 
other financial arrangements on behalf of a Covered Person for any liability asserted against such person and 
liabilities and expenses incurred by such person in his or her capacity as a Covered Person or arising out of such 
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person’s status as a Covered Person whether or not the corporation has the authority to indemnify such person 
against such liability and expenses.

Our Amended and Restated Bylaws provide for indemnification of Covered Persons substantially identical in 
scope to that permitted under the Nevada Law.  Such Bylaws provide that the expenses of directors and officers of 
XPEL incurred in defending any action, suit or proceeding, whether civil, criminal, administrative or investigative, 
must be paid by XPEL as they are incurred and in advance of the final disposition of the action, suit or proceeding, 
upon receipt of an undertaking by or on behalf of such director or officer to repay all amounts so advanced if it is 
ultimately determined by a court of competent jurisdiction that the director or officer is not entitled to be 
indemnified by XPEL.

XPEL has a contract for insurance coverage under which XPEL and certain Covered Persons (including the 
directors and officers of XPEL) are covered under certain circumstances with respect to litigation and other costs 
and liabilities arising out of actual or alleged misconduct of such Covered Persons.

The above-described provisions of the Nevada Law relating to the indemnification of directors and officers 
do not prohibit the indemnification of such persons in certain circumstances against liabilities (including 
reimbursement of expenses incurred) arising under the Securities Act.

Insofar as indemnification for liabilities under the Securities Act may be permitted to directors, officers or 
persons controlling us pursuant to the foregoing provisions, we have been informed that, in the opinion of the SEC, 
such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable.

Item 16.  Exhibits

The following Exhibits either are filed as part of this registration statement or incorporated by reference to 
documents previously filed or will be filed by amendment.  Exhibit numbers correspond to the exhibits required by 
Item 601 of Regulation S-K.
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Number Description
**1.1 Form of Equity Underwriting Agreement.
**1.2 Form of Debt Underwriting Agreement.

3.1 Articles of Incorporation of XPEL filed with the Nevada Secretary of State on October 14, 2003.  
(Filed as Exhibit 3.1 to XPEL’s Registration Statement on Form 10-12B filed with the SEC on 
April 3, 2019).

3.2 Certificate of Amendment to the Articles of Incorporation of XPEL filed with the Nevada 
Secretary of State on December 29, 2003 (Filed as Exhibit 3.2 to XPEL’s Registration Statement 
on Form 10-12B filed with the SEC on April 3, 2019).

3.3 Certificate of Amendment to the Articles of Incorporation of XPEL filed with Nevada Secretary 
of State on June 3, 2018.  (Filed as Exhibit 3.3 to XPEL’s Registration Statement on Form 10 
-12B filed with the SEC on April 3, 2019).

3.4 Amended and Restated Bylaws of XPEL effective as of November 18, 2019.  (Filed as Exhibit 3.1 
to XPEL’s Current Report on Form 8-K filed with the SEC on November 18, 2019 filed with the 
SEC on April 3, 2019).

4.1 Description of the Securities of XPEL.  (Filed as Exhibit 4.1 to XPEL’s Annual Report on Form 
10-K filed with the SEC on March 16, 2020).

*4.2 Form of Senior Indenture.
*4.3 Form of Subordinated Indenture.

**4.4 Form of Warrant.
**4.5 Form of Rights Certificate.
**4.6 Form of Senior Note.
**4.7 Form of Subordinated Note.
**4.8

**4.9

**4.10

Form of Unit Certificate.

Form of Depositary Receipt

Form of Depositary Agreement
*5.1 Opinion of Jackson Walker L.L.P.

*23.1 Consent of Baker Tilly US, LLP.
*23.2 Consent of Jackson Walker L.L.P.  (Filed with Exhibit 5.1).
  *24.1 Power of Attorney (contained on signature page).

***25.1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 for the Senior 
Indenture.

***25.2 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 for the 
Subordinated Indenture.

________________

* Filed herewith.

** To be filed by amendment or as an exhibit to a Current Report on Form 8-K or other periodic report of the 
registrant in connection with the issuance of the securities.

*** To be filed pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939.

Item 17.  Undertakings

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to 
this registration statement (other than as provided in the proviso and instructions to Item 512(a) of Regulation S-K):  
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; (ii) to reflect in the 
prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the 

II-4

https://www.sec.gov/Archives/edgar/data/1767258/000162828019003796/xpelform10exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1767258/000162828019003796/xpelform10exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1767258/000162828019003796/xpelform10exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1767258/000162828019003796/xpelform10exhibit32.htm
https://www.sec.gov/Archives/edgar/data/1767258/000162828019003796/xpelform10exhibit32.htm
https://www.sec.gov/Archives/edgar/data/1767258/000162828019003796/xpelform10exhibit32.htm
https://www.sec.gov/Archives/edgar/data/1767258/000162828019003796/xpelform10exhibit33.htm
https://www.sec.gov/Archives/edgar/data/1767258/000162828019003796/xpelform10exhibit33.htm
https://www.sec.gov/Archives/edgar/data/1767258/000162828019003796/xpelform10exhibit33.htm
https://www.sec.gov/Archives/edgar/data/1767258/000176725819000036/a20198-kq4bylwamdexhbtf.htm
https://www.sec.gov/Archives/edgar/data/1767258/000176725819000036/a20198-kq4bylwamdexhbtf.htm
https://www.sec.gov/Archives/edgar/data/1767258/000176725819000036/a20198-kq4bylwamdexhbtf.htm
https://www.sec.gov/Archives/edgar/data/1767258/000176725820000011/a201910-kexhibit41.htm
https://www.sec.gov/Archives/edgar/data/1767258/000176725820000011/a201910-kexhibit41.htm
wurl://docs.v1/doc:92f8c14b06c04410baca542d240582fa
wurl://docs.v1/doc:0bb24733d30d4051a8b4a42bf8755f94
wurl://docs.v1/doc:b35ae6b3c250472893233abc333ddf53
wurl://docs.v1/doc:be2496cc96ac4b3abfb3a4d5a806c119
wurl://docs.v1/doc:be2496cc96ac4b3abfb3a4d5a806c119


information set forth in the registration statement.  Notwithstanding the foregoing, any increase or decrease in 
volume of securities offered (if the total dollar value of securities offered would not exceed that which was 
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in 
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and 
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the 
“Calculation of Registration Fee” table in the effective registration statement; and (iii) to include any material 
information with respect to the plan of distribution not previously disclosed in the registration statement or any 
material change to such information in the registration statement; provided, however, that paragraphs (1)(i), (ii) and 
(iii) of this section do not apply if the Registration Statement is on Form S-3 and the information required to be 
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the 
SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are 
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 
424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-
effective amendment shall be deemed to be a new registration statement relating to the securities offered therein, and 
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

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

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:  (i) 
if the registrant is relying on Rule 430B:  (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall 
be deemed to be part of the Registration Statement as of the date the filed prospectus was deemed part of and 
included in the Registration Statement; and (B) Each prospectus required to be filed pursuant to Rule 424(b)(2), 
(b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an offering made pursuant to 
Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the Securities 
Act of 1933 shall be deemed to be part of and included in the Registration Statement as of the earlier of the date 
such form of prospectus is first used after effectiveness or the date of the first contract of sale of 314 securities in the 
offering described in the prospectus.  As provided in Rule 430B, for liability purposes of the issuer and any person 
that is at that date an underwriter, such date shall be deemed to be a new effective date of the Registration Statement 
relating to the securities in the Registration Statement to which that prospectus relates, and the offering of such 
securities at that time shall be deemed to be the initial bona fide offering thereof.  Provided, however, that no 
statement made in a registration statement or prospectus that is part of the registration statement or made in a 
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part 
of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, 
supersede or modify any statement that was made in the registration statement or prospectus that was part of the 
registration statement or made in any such document immediately prior to such effective date; or (ii) if the registrant 
is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to 
an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on 
Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after 
effectiveness.  Provided, however, that no statement made in a registration statement or prospectus that is part of the 
registration statement or made in a document incorporated or deemed incorporated by reference into the registration 
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale 
prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus 
that was part of the registration statement or made in any such document immediately prior to such date of first use.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to 
any purchaser in the initial distribution of the securities: The undersigned registrant undertakes that in a primary 
offering of securities of the undersigned registrant pursuant to this Registration Statement, regardless of the 
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser 
by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and 
will be considered to offer or sell such securities to such purchaser: (i) Any preliminary prospectus or prospectus of 
the undersigned registrant relating to the offering required to be filed pursuant to Rule 424; (ii) Any free writing 
prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the 
undersigned registrant; (iii) The portion of any other free writing prospectus relating to the offering containing 
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material information about the undersigned registrant or their securities provided by or on behalf of the undersigned 
registrant; and (iv) Any other communication that is an offer in the offering made by the undersigned registrant to 
the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of each 
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, 
where applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities 
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new 
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be 
deemed to be the initial bona fide offering thereof.

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

(ii) For the purpose of determining any liability under the Securities Act of 1933, each post-
effective amendment that contains a form of prospectus shall be deemed to be a new registration statement relating 
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona 
fide offering thereof.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under 
subsection (a) of Section 310 of the Trust Indenture Act (“Act”) in accordance with the rules and regulations 
prescribed by the SEC under Section 305(b)2 of the Act.

(9) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to 
directors, officers and controlling persons of the registrant, the registrant has been advised that in the opinion of the 
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, 
therefore, unenforceable.  In the event that a claim for indemnification against such liabilities (other than the 
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in 
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in 
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has 
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such 
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication 
of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has 
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this 
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of San 
Antonio, Texas, on this 11th day of March, 2021.

XPEL, INC.

By:   /s/ Ryan L. Pape
Ryan L. Pape, Chairman of the Board, 
President and Chief Executive Officer

POWER OF ATTORNEY

We, the undersigned officers and directors of XPEL, Inc. hereby severally constitute and appoint Ryan L. 
Pape and Barry R. Wood, and each of them singly, our true and lawful attorneys, with full power to them and each 
of them singly, to sign for us in our names in the capacities indicated below, any and all amendments (including 
post-effective amendments) to this registration statement on Form S-3, including any subsequent registration 
statements pursuant to Rule 462 of the Securities Act of 1933, as amended, and to file the same with the Securities 
and Exchange Commission, and generally to do all such things in our names and on our behalf in our capacities as 
officers and directors to enable XPEL, Inc. to comply with the provisions of the Securities Act, and all requirements 
of the Securities and Exchange Commission, hereby ratifying and confirming our signatures as they may be signed 
by our said attorneys, or any of them, to said registration statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on Form 
S-3 has been signed by the following persons in the capacities and on the dates indicated.

Signature Title Date
/s/ Ryan L. Pape 

Ryan L. Pape
Chairman of the Board, President and Chief 
Executive Officer, (Principal Executive 
Officer) and Director

March 11, 2021

/s/ Barry R. Wood 
Barry R. Wood

Senior Vice President and Chief Financial 
Officer (Principal Financial and Accounting 
Officer)

March 11, 2021

/s/ Mark E. Adams 
Mark E. Adams

Director March 11, 2021

/s/ John A. Constantine 
John A. Constantine

Director March 11, 2021

/s/ Richard K. Crumly 
Richard K. Crumly

Director March 11, 2021

/s/ Michael A. Klonne 
Michael A. Klonne

Director March 11, 2021
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EXHIBIT INDEX

Exhibit
Number Description

4.2 Form of Senior Indenture.
4.3 Form of Subordinated Indenture.
5.1 Opinion of Jackson Walker L.L.P.
23.1 Consent of Baker Tilly US, LLP.
23.2 Consent of Jackson Walker L.L.P. (Filed with Exhibit 5.1).
24.1 Power of Attorney (contained on signature page).
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