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$150,208,000 

1,280,000 Subscription Receipts 

each representing the right to receive one Common Share 

This short form prospectus qualifies the distribution (the “Offering”) of 1,280,000 subscription receipts 

(the “Subscription Receipts”) of Premium Brands Holdings Corporation (“Premium Brands” or the 

“Corporation”) at a price of $117.35 per Subscription Receipt (the “Offering Price”). The Subscription Receipts 

are being used to finance, in part, the acquisition by Premium Brands (the “Oberto’s Acquisition”) of substantially 

all of the assets and business undertakings of the meat snack business of Oberto Sausage Company (“Oberto’s” or 

the “Seller”) pursuant to a definitive agreement dated as of April 12, 2018 between, among others, the Corporation 

and Oberto’s (as it may be amended or supplemented from time to time in accordance with the subscription receipt 

agreement governing the Subscription Receipts (the “Oberto’s Acquisition Agreement”). See “Use of Proceeds”. 

The closing of the Oberto’s Acquisition (the “Oberto’s Acquisition Closing”) is expected to occur in the second 

quarter of 2018 (the date on which the Acquisition Closing occurs, the “Oberto’s Acquisition Closing Date”). 

Each Subscription Receipt will entitle the holder thereof to receive, for no additional consideration or any 

further action on the part of the holder, one common share in the capital of the Corporation (each, a “Common 

Share”) upon the Oberto’s Acquisition Closing, as described further under “The Oberto’s Acquisition” and 

“Description of the Subscription Receipts”. 

The gross proceeds from the sale of the Subscription Receipt Offering, less 50% of the Underwriters’ Fee 

(as defined below) (the “Escrowed Funds”), and all interest earned thereon, will be delivered to and held by TSX 

Trust Company, as subscription receipt escrow agent (the “Subscription Receipt Agent”) for the Corporation in an 

interest bearing account with a Canadian chartered bank, and upon receipt of a direction from the Corporation, 

invested in short-term obligations of, or guaranteed by, the Government of Canada, a Province of Canada, a 

Canadian chartered bank (and other approved investments) (“Permitted Investments”) pending the earlier to occur 

of: (i) the satisfaction of the Escrow Release Condition (as defined below) and the delivery by the Corporation of the 

Release Notice (as defined below); and (ii) a Termination Event (as defined below).  



If (i) all conditions, undertakings and other matters to be satisfied, completed and otherwise met prior to the 

completion of the Oberto’s Acquisition as set out in the Oberto’s Acquisition Agreement, and without amendment or 

waiver in a manner that would be materially adverse to the terms and conditions upon which the Corporation is 

effecting the Oberto’s Acquisition unless the consent of CIBC (as defined below), on its own behalf and for and on 

behalf of the other Underwriters, acting reasonably and in good faith, is given to such amendment or waiver, have 

been satisfied, completed or otherwise met (other than the payment of the purchase price in respect thereof and such 

conditions, undertakings and other matters that by their nature may only be satisfied at the time of the completion of 

the Oberto’s Acquisition), and (ii) there has been no amendment to the terms and conditions of the Oberto’s 

Acquisition Agreement which would constitute a material change to the Corporation and which would require public 

disclosure thereof, or any amendment to any publicly filed document of Premium Brands relating to or caused by 

such amendment to the Oberto’s Acquisition Agreement unless the consent of CIBC, on its own behalf and for and 

on behalf of the other Underwriters (as defined below), acting reasonably and in good faith, is given to such 

amendment, (collectively, the “Escrow Release Condition”), upon execution and delivery of a release notice by the 

Corporation to the Subscription Receipt Agent and CIBC certifying that the Escrow Release Condition has been 

satisfied (the “Release Notice”): (i) the holders of Subscription Receipts will automatically receive, without 

payment of additional consideration or further action on the part of the holder, one Common Share for each 

Subscription Receipt held; (ii) the Dividend Equivalent Payment (as defined below), if any, less applicable 

withholding taxes, if any, will become payable in respect of each Subscription Receipt; (iii) the remaining Escrowed 

Funds, together with interest earned thereon (less the remaining 50% of the Underwriters’ Fee payable and any 

remaining fees and expenses of the Subscription Receipt Agent) will be released to the Corporation, which will then 

be utilized by the Corporation to pay a portion of the purchase price in respect of the Oberto’s Acquisition; and (iv) 

the Subscription Receipt Agent will remit to the Underwriters  the remaining 50% of the Underwriters’ Fee. See 

“Description of the Subscription Receipts” and “Use of Proceeds”. 

In the event that (a) the Oberto’s Acquisition Closing does not occur prior to 5:00 p.m. (Vancouver time) 

on August 31, 2018, (b) the Oberto’s Acquisition Agreement is terminated at any earlier time, (c) the Corporation 

delivers a notice to the Underwriters and the Subscription Receipt Agent, executed by the Corporation, declaring 

that the Oberto’s Acquisition Agreement has been terminated or that the Corporation will not be proceeding with the 

Oberto’s Acquisition, or (d) the Corporation formally announces to the public by way of a press release that it does 

not intend to proceed with the Oberto’s Acquisition (each, a “Termination Event”, and the date upon which such 

Termination Event occurs, the “Termination Date”), holders of Subscription Receipts shall, commencing on the 

third business day following the Termination Date, be entitled to receive from the Subscription Receipt Agent an 

amount equal to the aggregate of (i) the Offering Price multiplied by the number of Subscription Receipts held by 

such holder, (ii) their pro rata share of the interest or other income earned on the Escrowed Funds from, and 

including, the date of the Offering Closing to, but excluding, the Termination Date (the “Earned Interest”), and (iii) 

their pro rata share of the interest or other income that would have been earned on 50% of the Underwriters’ Fee as 

if such 50% of the Underwriters’ Fee had been held in escrow as part of the Escrowed Funds on the Offering 

Closing and not paid to the Underwriters (the “Deemed Interest” and, together with the Earned Interest, the 

“Subscription Receipt Interest”), less any applicable withholding taxes. In the event that the gross proceeds of the 

Offering are required to be remitted to purchasers of the Subscription Receipts, the Corporation will pay an amount 

equal to half of the Underwriters’ Fee plus the Deemed Interest such that all of the gross proceeds of the Offering 

would be refunded to purchasers of the Subscription Receipts. No Dividend Equivalent Payment will be made to 

holders of Subscription Receipts if a Termination Event occurs. See “Description of the Subscription Receipts”. 

The outstanding Common Shares, the 5.00% convertible unsecured subordinated debentures (the “5.00% 

Debentures”), the 4.65% convertible unsecured subordinated debentures maturing April 30, 2021 (the “2016 4.65% 

Debentures”), the 4.60% convertible unsecured subordinated debentures (the “4.60% Debentures”) and the 4.65% 

convertible unsecured subordinated debentures maturing April 30, 2025 (the “2018 4.65% Debentures”), each of 

the Corporation, are listed on the Toronto Stock Exchange (the “TSX”) under the symbols “PBH”, “PBH.DB.D”, 

“PBH.DB.E”, “PBH.DB.F” and “PBH.DB.G”, respectively.  The TSX has conditionally approved the listing of the 

Subscription Receipts and the Common Shares underlying the Subscription Receipts on the TSX.  Listing is subject 

to the Corporation fulfilling all of the listing requirements of the TSX on or before July 17, 2018. On April 11, 2018, 

the last trading day prior to the announcement of the Offering, the closing price of the Common Shares on the TSX 

was $118.72 per Common Share. On April 24, 2018, the last trading day prior to the date of this short form 

prospectus, the closing price of the Common Shares on the TSX was $118.94 per Common Share. 



 

Price to the 

Public
(1)

  

 

Underwriters’ 

Fee
(2)

  

 

Net Proceeds to 

Premium 

Brands
(3)

  

 

Per Subscription Receipt .................................................................................  $117.35 $4.694 $112.656 

Total Offering
(4)

 ..............................................................................................  $150,208,000 $6,008,320 $144,199,680 

Notes: 

(1)  The Offering Price was established by negotiation between the Corporation and the Lead Underwriters, on behalf of the Underwriters, with 

reference to the market price of the Common Shares and other factors. 

(2)  The Underwriters will be paid an aggregate fee of 4.0% of the gross proceeds from the issuance of the Subscription Receipts (the “Underwriters’ 

Fee”), including the proceeds realized from the sale of any Subscription Receipts (or Common Shares in lieu of Subscription Receipts, if 

applicable) sold pursuant to the exercise of the Over-Allotment Option (as defined below). The Underwriters’ Fee is payable as to 50% on the 

Offering Closing Date (as defined herein) and 50% upon the release of the Escrowed Funds to the Corporation. If a Termination Event occurs, the 

Underwriters’ Fee will be reduced to the amount payable on the Offering Closing Date and, if applicable, the date of closing of the Over-

Allotment Option. 

(3)  Before deducting expenses of the Offering, estimated to be $700,000 (excluding interest, if any, on the Escrowed Funds, any Dividend Equivalent 
Payment, and transaction costs associated with the Oberto’s Acquisition). See “Plan of Distribution”. 

(4)  Premium Brands has granted the Underwriters an option (the “Over-Allotment Option”), exercisable in whole or in part, at the sole discretion of 

the Underwriters at any time up to the earlier of (a) 30 days after the Offering Closing and (b) the occurrence of a Termination Event, to purchase 

up to an additional 192,000 Subscription Receipts (equal to 15% of the aggregate number of Subscription Receipts sold pursuant to the Offering 
prior to the exercise of the Over-Allotment Option) at the Offering Price, and on the same terms and conditions as the Offering, for the purposes 

of covering the Underwriters’ over-allocation position, if any, and for market stabilization purposes. If the Over-Allotment Option is exercised in 

whole or in part following the completion of the Oberto’s Acquisition, an equal number of Common Shares will be issued in lieu of the 

Subscription Receipts. If the Over-Allotment Option is exercised in full, the “Price to the Public”, “Underwriters’ Fee” and “Net Proceeds to 

Premium Brands” (before deducting expenses of the Offering and excluding interest, if any, on the Escrowed Funds, any Dividend Equivalent 

Payment, and transaction costs associated with the Oberto’s Acquisition) will be $172,739,200, $6,909,568 and $165,829,632, respectively. See 

“Plan of Distribution”. This short form prospectus also qualifies for distribution the grant of the Over-Allotment Option for distribution and the 
issuance of the Subscription Receipts (or Common Shares in lieu of Subscription Receipts, if applicable) offered upon the exercise of the Over-

Allotment Option. A purchaser who acquires Subscription Receipts or Common Shares forming part of the Underwriters’ over-allocation position 

acquires those such Subscription Receipts or Common Shares under this short form prospectus regardless of whether the Underwriters’ over-

allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. See “Plan of 

Distribution”.  

The following table sets out the number of Subscription Receipts (or Common Shares in lieu of 

Subscription Receipts, if applicable) that may be issued by Premium Brands to the Underwriters pursuant to the 

Over-Allotment Option: 
    

Underwriters’ Position  

Maximum Size or 

Number of Securities 

Available  Exercise Period  Exercise Price 

Over-Allotment Option  Option to purchase up 

to an additional 

192,000 Subscription 

Receipts or Common 

Shares (as the case may 

be) 

 Not later than the 

earlier of (i) the 30th 

day following the 

Offering Closing and 

(ii) the Termination 

Date 

 $117.35 per 

Subscription Receipt 

or Common Share (as 

the case may be) 

CIBC World Markets Inc. (“CIBC”), Scotia Capital Inc., BMO Nesbitt Burns Inc. and Cormark Securities 

Inc. (together, the “Lead Underwriters”), and National Bank Financial Inc., TD Securities Inc., RBC Dominion 

Securities Inc., Canaccord Genuity Corp., Industrial Alliance Securities Inc. and PI Financial Corp. (together with 

the Lead Underwriters, the “Underwriters”), as principals, conditionally offer the Subscription Receipts qualified 

under this short form prospectus, subject to prior sale, if, as and when issued, sold and delivered by the Corporation 

and accepted by the Underwriters in accordance with the conditions contained in the underwriting agreement among 

the Corporation, Premium Brands Holdings Limited Partnership and the Underwriters (the “Underwriting 

Agreement”) referred to under “Plan of Distribution” and subject to approval of certain legal matters on behalf of 

the Corporation by Bryan & Company LLP and Blake, Cassels & Graydon LLP and on behalf of the Underwriters 



by Torys LLP.  Subscriptions for Subscription Receipts will be received subject to rejection or allotment in whole or 

in part and the right is reserved to close the subscription books at any time without notice. Closing of the Offering 

(the “Offering Closing”) is expected to occur on or about May 2, 2018, or such other date as Premium Brands and 

the Underwriters may agree, but in any event shall not occur later than May 16, 2018 (the “Offering Closing 

Date”).  

Registration and transfer of the Subscription Receipts will be effected electronically through the non-

certificated inventory (“NCI”) system administered by CDS Clearing and Depository Services Inc. (“CDS”), or its 

nominee. A purchaser acquiring a beneficial interest in the Subscription Receipts (a “Beneficial Owner”) will not, 

except in certain limited circumstances, be entitled to receive physical certificates evidencing their ownership of 

Subscription Receipts. See “Description of the Subscription Receipts - Non-Certificated Inventory System”. 

The Corporation has been advised by the Underwriters that, in connection with the Offering, the 

Underwriters may over-allot or effect transactions that stabilize or maintain the market price of the Subscription 

Receipts or the Common Shares at levels other than those which might otherwise prevail in the open market. Such 

transactions, if commenced, may be discontinued at any time. See “Plan of Distribution”. 

The Underwriters propose to offer the Subscription Receipts initially at the Offering Price specified 

above. After reasonable effort has been made to sell all of the Subscription Receipts at the price specified, the 

Underwriters may subsequently reduce the selling price to investors from time to time in order to sell any of 

the Subscription Receipts remaining unsold. Any such reduction will not affect the proceeds to be received by 

the Corporation. The Underwriters will inform the Corporation if the Offering Price is reduced. See “Plan of 

Distribution”. 

It is important for investors to consider the particular risk factors that may affect the issuer in which they 

are investing. See “Risk Factors” herein and in the Corporation’s management’s discussion and analysis of the 

financial condition and results of operations for the 13 and 52 weeks ended December 30, 2017 (located on pages 28 

through 34 of such management’s discussion and analysis), which is incorporated by reference herein. 

There is currently no market through which these securities may be sold and purchasers may not be 

able to resell securities purchased under this short form prospectus. This may affect the pricing of the 

securities in the secondary market, the transparency and availability of trading prices, the liquidity of the 

securities and the extent of issuer regulation. An investment in the Subscription Receipts is subject to a 

number of risks that should be considered by prospective investors. See “Risk Factors”. 

Investors should be aware that the acquisition, holding and disposition of the securities described in this 

short form prospectus may have tax consequences in Canada or elsewhere depending on each particular investor’s 

specific circumstances. Investors should consult their own tax advisors with respect to such tax considerations. See 

“Certain Canadian Federal Income Tax Considerations”. Investors who are not residents of Canada for tax purposes 

should consult their own tax advisors concerning the consequences to them of acquiring Subscription Receipts or 

Common Shares under the Offering.  

The head and principal offices of Premium Brands are located at 100 - 10991 Shellbridge Way, Richmond, 

B.C. V6X 3C6. The registered office of Premium Brands is located at 2600 Manulife Place, 10180 101
st
 Street, 

Edmonton, AB T5J 3Y2.  
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DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this short form prospectus from documents filed 

with securities commissions or similar authorities in Canada. Copies of the documents incorporated herein by 

reference may be obtained on request without charge from the Chief Financial Officer of the Corporation at 100 - 

10991 Shellbridge Way, Richmond, B.C. V6X 3C6, Telephone (604) 656-3100. Copies of the documents 

incorporated herein by reference are also available electronically at www.sedar.com. 

The following documents of the Corporation, filed with the various securities commissions or similar 

authorities in Canada, are specifically incorporated into and form an integral part of this short form prospectus: 

(a) the Corporation’s revised annual information form for the fiscal year ended December 30, 2017; 

(b) the audited consolidated balance sheets of the Corporation as at December 30, 2017 and December 

31, 2016, the consolidated statements of operations, comprehensive earnings, cash flows and 

changes in shareholders’ equity for the 52 and 53 week periods then ended, the related notes, 

which comprise a summary of significant accounting policies and other explanatory information 

and the auditor’s report thereon; 

(c) management’s discussion and analysis of the financial condition and results of operations of the 

Corporation for the 13 and 52 weeks ended December 30, 2017; 

(d) the notice of annual meeting and management information circular of the Corporation dated 

March 14, 2018;  

(e) the material change report of the Corporation dated March 15, 2018 with respect to an increase to 

the Corporation’s quarterly dividend;  

(f) the material change report of the Corporation dated March 20, 2018 with respect to the offering of 

the 2018 4.65% Debentures;  

(g) the material change report of the Corporation dated April 16, 2018 with respect to the Offering; 

and 

(h) the template version (as defined in National Instrument 41-101 - General Prospectus 

Requirements (“NI 41-101”)) of the term sheet dated April 12, 2018 filed on SEDAR in 

connection with the Offering (the “Marketing Materials”). 

Any documents of the type required by section 11.1 of Form 44-101F1 (of National Instrument 44-101 - 

Short Form Prospectus Distributions) (“NI 44-101”) to be incorporated by reference in a short form prospectus 

including any material change reports (excluding confidential reports), comparative interim financial statements, 

comparative annual financial statements and the auditor’s report thereon, management’s discussion and analysis of 

financial condition and results of operations, information circulars, annual information forms, business acquisition 

reports and any “template version” of “marketing materials” (each as defined in NI 41-101) filed by the Corporation 

with the securities commissions or similar authorities in the provinces and territories of Canada subsequent to the 

date of this short form prospectus and prior to the termination of the distribution under the Offering shall be deemed 

to be incorporated by reference in this short form prospectus. 

Any statement contained in a document incorporated or deemed to be incorporated by reference 

herein shall be deemed to be modified or superseded for the purposes of this short form prospectus to the 

extent that a statement contained herein or in any other subsequently filed document which also is, or is 

deemed to be, incorporated by reference herein modifies or supersedes such statement. The modifying or 

superseding statement need not state that it has modified or superseded a prior statement or include any 

other information set forth in the document that it modifies or supersedes. The making of a modifying or 

superseding statement shall not be deemed an admission for any purposes that the modified or superseded 

statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission 

to state a material fact that is required to be stated or that is necessary to make a statement not misleading in 

light of the circumstances in which it was made. Any statement so modified or superseded shall not be 

deemed, except as so modified or superseded, to constitute a part of this short form prospectus. 
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MARKETING MATERIALS 

The Marketing Materials are not part of this short form prospectus to the extent that the contents of the 

Marketing Materials have been modified or superseded by a statement contained in this short form prospectus. Any 

“template version” of “marketing materials” (each as defined in NI 41-101) filed with the securities commission or 

similar authority in each of the provinces and territories of Canada in connection with the Offering after the date of 

this short form prospectus but prior to the termination of the distribution under the Offering (including any 

amendments to, or an amended version of, the Marketing Materials) is deemed to be incorporated by reference into 

this short form prospectus. 

FORWARD-LOOKING INFORMATION 

This short form prospectus and the documents incorporated by reference herein contain forward-looking 

statements with respect to Premium Brands.  All statements other than statements of historical fact contained in this 

short form prospectus and the documents incorporated by reference herein are forward-looking statements, 

including, without limitation, statements regarding the future financial position, cash distributions, business strategy, 

proposed acquisitions, budgets, litigation, projected costs and plans and objectives of or involving Premium Brands. 

Prospective investors can identify many of these statements by looking for words such as “may”, “could”, “should”, 

“would”, “will”, “expect”, “intend”, “plan”, “project”, “estimate”, “anticipate”, “believe” or “continue”, or the 

negative thereof or similar variations. These forward-looking statements include statements with respect to (i) the 

amount and timing of the payment of dividends by Premium Brands; (ii) the Corporation’s intended use of the net 

proceeds of the Offering; (iii) timing and completion of the Oberto’s Acquisition, which may be affected by the 

conditions in the Oberto’s Acquisition Agreement; (iv) timing and completion of the Concord Acquisition (as 

defined herein), which may be affected by the conditions in the definitive agreements applicable to the Concord 

Acquisition; and (v) the Redemption (as defined herein). There can be no assurance that the plans, intentions or 

expectations upon which these forward-looking statements are based will occur. Forward-looking statements are 

subject to risks, uncertainties and assumptions, including, but not limited to, those discussed elsewhere in this short 

form prospectus. Although management believes that the expectations reflected in such forward-looking statements 

are reasonable and represent Premium Brands’ internal expectations and belief at this time, there can be no 

assurance that such expectations will prove to be correct. 

Some of the factors that could affect future results and could cause results to differ materially from those 

expressed in the forward-looking statements contained herein include: (i) increases in the cost of raw materials used 

in the production of the Corporation’s products; (ii) reductions in consumer discretionary spending resulting from 

changes in economic conditions and/or general consumer confidence levels; (iii) increases in the cost of products 

sourced from third party manufacturers and sold through the Corporation’s distribution networks; (iv) deterioration 

of the Corporation’s relationships with its larger customers; (v) liabilities, losses and expenses resulting from defects 

in the Corporation’s products and/or product recalls; (vi) unseasonably poor weather conditions; (vii) inability to 

access adequate amounts of raw materials; (viii) changes in consumer food product preferences; (ix) increased 

competition from other food manufacturers and distributors; (x) being unable to continue to grow the Corporation’s 

sales; (xi) inability to execute on, and risks associated with, the Corporation’s business acquisition strategies; (xii) 

completing the Corporation’s business restructuring initiatives and capital projects in line with cost estimates and 

achieving the associated expected benefits therefrom; (xiii) changes in the value of the Canadian dollar relative to 

the U.S. dollar; (xiv) failure or breach of the Corporation’s information systems; (xv) new government regulations; 

(xvi) not being able to source an adequate supply of labour; (xvii) potential disputes with employees represented by 

labour unions; (xviii) not being able to raise the capital needed to fund the Corporation’s growth initiatives; (xix) the 

loss and/or inability to attract key senior personnel; (xx) increases in the interest rates associated with the 

Corporation’s funded debt; (xxi) financial exposure resulting from credit extended to the Corporation’s customers; 

(xxii) the malfunction of critical equipment used in the Corporation’s operations; (xxiii) livestock health issues; 

(xxiv) international trade issues; (xxv) changes in environmental, health and safety standards; (xxvi) risks associated 

with the implementation of the Corporation’s enterprise resource planning system; (xxvii) the risk that the Oberto’s 

Acquisition and the Concord Acquisition will not be completed; (xxviii) possible failure to realize the anticipated 

benefits of the Oberto’s Acquisition and the Additional Acquisitions (as defined herein); (xxix) risks related to the 

Oberto’s Business (as defined herein) and the businesses associated with the Additional Acquisitions; and (xxx) 

other factors discussed or referenced in the “Risk Factors” section of this short form prospectus. See “Risk Factors”.  
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The information contained in this short form prospectus and the documents incorporated by reference 

herein, including the information set forth under “Risk Factors” identifies additional factors that could affect the 

operating results and performance of Premium Brands. 

There can be no assurance that the Oberto’s Acquisition will occur or that the anticipated strategic benefits 

and operational, competitive and cost synergies will be realized. The Oberto’s Acquisition is subject to various 

conditions, including approval under the HSR Act (as defined below) and the fulfillment of certain conditions, and 

there can be no assurance that any such approvals will be obtained and/or any such conditions will be met. The 

Oberto’s Acquisition could be modified, restructured or terminated at any time. 

Forward-looking information contained or incorporated by reference in this short form prospectus is based 

on various assumptions.  Those assumptions are based on information currently available to Premium Brands, 

including information obtained from third party sources, and include the following list of assumptions.  Readers are 

cautioned that the following list of assumptions is not exhaustive: 

 The overall economic conditions in Canada and the United States will be relatively stable with 

modest improvement in the near to medium term. 

 The average cost of the basket of food commodities purchased by the Corporation will be 

relatively stable. 

 The Corporation’s major capital projects, plant start-up and business acquisition initiatives will 

progress in line with its expectations. 

 The Corporation will be able to continue to access sufficient skilled and unskilled labour at current 

wage levels.  In particular, the Corporation’s initiatives to address the labour supply issues that 

impacted its fourth quarter 2017 results will be successful as more particularly described in the 

management’s discussion and analysis of the financial condition and results of operations of the 

Corporation for the 13 and 52 weeks ended December 30, 2017, which is incorporated by 

reference herein. 

 The Corporation will be able to continue to access sufficient goods and services for its 

manufacturing and distribution operations. 

 The value of the Canadian dollar relative to the U.S. dollar will continue to fluctuate in line with 

recent levels. 

 The Corporation will be able to achieve continued operating efficiency improvements. 

 There will not be any material changes in the competitive environment or consumer food trends in 

the markets in which the Corporation’s various businesses compete.  Some of the specific 

consumer trends that the Corporation’s business strategies are focused on include: (i) growing 

demand for higher quality foods made with simpler more wholesome ingredients and/or with 

differentiating attributes, such as antibiotic free, no added hormones or the use of organic 

ingredients; (ii) increased reliance on convenience-oriented foods both for on-the-go snacking as 

well as easy home meal preparation; (iii) healthier eating, including reduced sugar consumption 

and increased emphasis on protein; (iv) increased snacking in between and in place of meals; (v) 

increased interest in understanding the background and stories behind food products being 

consumed; and (vi) increased social awareness on issues such as sustainability, sourcing products 

locally, animal welfare and food waste. 

 Overall North American weather patterns will be in line with historic patterns.  To the extent that 

unusual and/or extreme weather occurs this, can impact the Corporation in a variety of ways 

including: (i) changes in consumer demand patterns; (ii) changes in raw material costs; and (iii) 

raw material shortages. 

 There will not be any material changes in the Corporation’s relationships with its larger customers 

including the loss of a major product listing and/or being forced to give significant product pricing 

concessions. 
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 There will not be any material changes in the trade relationship between Canada and the U.S., 

particularly with respect to certain protein commodities such as beef and pork products. 

 The Corporation will be able to negotiate new collective agreements with no labour disruptions. 

 The Corporation will be able to continue to access reasonably priced debt and equity capital. 

 The Corporation’s average interest cost on floating rate debt will remain relatively stable in the 

near to medium term. 

 Contractual counterparties will continue to fulfill their obligations to the Corporation. 

 There will be no material changes to the tax and other regulatory requirements governing the 

Corporation. 

 The Oberto’s Acquisition and the Concord Acquisition and the financings thereof will be 

completed. 

 The synergies in respect of the Oberto’s Acquisition and the Additional Acquisitions will be 

realized based on the currently contemplated timing, and the operating performance of Premium 

Brands post-acquisitions will be in line with current performance. 

Management of Premium Brands has set out the above summary of assumptions and risks related to 

forward-looking information included in this short form prospectus and the documents incorporated by reference 

herein in order to provide potential purchasers of the Subscription Receipts with a more complete perspective on the 

Corporation’s future operations. Readers are cautioned that this information may not be appropriate for other 

purposes. 

The forward-looking statements contained herein are expressly qualified in their entirety by this cautionary 

statement. These factors should not be construed as exhaustive. Premium Brands undertakes no obligation to 

publicly update or revise any forward-looking statements except as expressly required by applicable securities law. 

EXCHANGE RATE DATA 

In this short form prospectus, all dollar amounts are expressed in Canadian dollars (“$”), unless otherwise 

indicated. The following table reflects the low, high and average rates of exchange for one United States dollar 

(“US$”), expressed in Canadian dollars, for the periods noted, based on the Bank of Canada daily average exchange 

rate. 

 

  3-month period 

ended March 31, 

2018 

 12-month period 

ended December 31, 

2017 

Highest rate during period ................................................................................   1.3088  1.3743 

Lowest rate during period   1.2288  1.2128 

Average rate for period .....................................................................................   1.2647  1.2986 

On April 24, 2018, the Bank of Canada’s daily average exchange rate for the purchase of one United States 

dollar using Canadian dollars was $1.2828 ($1.00 = US$0.7795). In the section entitled “The Oberto’s Acquisition”, 

where both United States and Canadian dollar figures are provided together, such figures have been translated at the 

rate of US$0.7795 for each $1.00. 
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PREMIUM BRANDS HOLDINGS CORPORATION 

Premium Brands is a corporation existing under the Canada Business Corporations Act, with its head and 

principal offices located at 100 - 10991 Shellbridge Way, Richmond, B.C. V6X 3C6. The registered office of 

Premium Brands is located at 2600 Manulife Place, 10180 101
st
 Street, Edmonton, AB T5J 3Y2. 

The Common Shares, the 5.00% Debentures, the 2016 4.65% Debentures, the 4.60% Debentures and the 

2018 4.65% Debentures are listed on the TSX under the symbols “PBH”, PBH.DB.D”, “PBH.DB.E”, “PBH.DB.F” 

and “PBH.DB.G”, respectively. 

DESCRIPTION OF PREMIUM BRANDS’ BUSINESS 

Premium Brands owns a broad range of leading specialty food manufacturing and differentiated food 

distribution businesses with operations in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Quebec, 

Nova Scotia, California, Nevada, Ohio, Arizona, Minnesota, Mississippi and Washington State. The Corporation 

services a diverse base of customers located across North America and its family of brands and businesses includes 

Grimm’s, Harvest, McSweeney’s, Bread Garden Go, Hygaard, Hempler’s, Isernio’s, Quality Fast Foods, Fletcher’s 

U.S., Direct Plus, Harlan Fairbanks, Creekside Bakehouse, Stuyver’s Bakestudio, Centennial Foodservice, B&C 

Food Distributors, SJ Fine Foods, Shahir, Wescadia, Duso’s, Maximum Seafood, Ocean Miracle Seafood, SK Food 

Group, OvenPride, Hub City Fisheries, Audrey’s, Deli Chef, Piller’s, Freybe, Expresco, C&C Packing, Premier 

Meats, Belmont Meats, Leadbetter, Skilcor, Buddy’s Kitchen, Raybern’s, Island City Baking, Shaw Bakers, Partners 

Crackers, Conte Foods, Larosa Foods, Gourmet Chef, Diana’s Seafood, Interprovincial Meat Sales, Meat Factory, 

Frandon Seafood, Country Prime Meats, McLean Meats and Penguin Meats. 

THE OBERTO’S ACQUISITION 

Overview 

On April 12, 2018, Premium Brands announced that it had entered into the Oberto’s Acquisition 

Agreement to acquire substantially all of the assets and business undertakings of Oberto’s meat snack business (the 

“Oberto’s Business”). The Seller is a Seattle, Washington-based manufacturer of beef jerky and other protein based 

snack foods. The Oberto’s Acquisition is expected to be completed in the second quarter of 2018. 

The purchase price for the Oberto’s Acquisition, subject to certain customary post-closing net working 

capital adjustments, will be approximately US$185 million (approximately $237 million), all of which is payable in 

cash, excluding transaction costs. See “Use of Proceeds” for a description of how the Oberto’s Acquisition will be 

funded. 

The assets to be acquired as part of the Oberto’s Acquisition include substantially all of the equipment, 

inventory, receivables, prepaid expenses, goodwill, contracts, books, records, related data, technology and 

intellectual property of the Seller used in connection with the Oberto’s Business. 

As at December 31, 2017, the Oberto’s Business had assets (excluding goodwill and intangible assets) 

totaling approximately US$84 million (approximately $108 million) and for the 12-month period ended December 

31, 2017 generated sales of approximately US$183 million (approximately $235 million). 

Following the completion of the Oberto’s Acquisition, the Oberto’s Business will be included in the 

Corporation’s Specialty Foods reportable segment. 

There can be no assurance that the Oberto’s Acquisition will occur or that any of the anticipated strategic 

benefits and operational, competitive and cost synergies will be realized. The Oberto’s Acquisition is conditional 

upon the satisfaction of customary conditions, including approvals under the Hart-Scott-Rodino Antitrust 

Improvements Act (the “HSR Act”), and there can be no assurance that any such approvals will be obtained or that 

any such conditions will be satisfied or waived. See “Risk Factors”. Closing of the Oberto’s Acquisition is not 

conditional on any diligence or financing condition, including closing of the Offering. Subject to the terms of the 

Subscription Receipt Agreement, the Oberto’s Acquisition Agreement may be modified, restructured or terminated 

at any time in accordance with its terms. 
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The Oberto’s Acquisition Agreement 

The Oberto’s Acquisition Agreement contains representations, warranties, covenants (including restrictive 

covenants), indemnities and conditions typical of those contained in business acquisition agreements negotiated 

between sophisticated purchasers and vendors acting at arm’s length. Such representations and warranties will 

survive for a period of 12 months from completion of the Oberto’s Acquisition. The indemnities provided to 

Premium Brands pursuant to the Oberto’s Acquisition Agreement are subject to certain limitations. In connection 

with the Oberto’s Acquisition, Premium Brands expects to obtain representation and warranty insurance coverage. 

In the event of a loss, there can be no assurance of recovery by Premium Brands from either the Seller or from the 

representation and warranty insurance.  See “Risk Factors”. 

Closing of the Oberto’s Acquisition is subject to: (i) notification requirements and the expiration or early 

termination of the statutory waiting period under the HSR Act; (ii) approval by the shareholders of the Seller; (iii) 

the receipt of certain third party consents from contractual counterparties; and (iv) other customary closing 

conditions. A shareholder holding more than 90% of the voting shares of the Seller has entered into a support 

agreement with the Corporation wherein such shareholder has agreed to support and vote in favour of the Oberto’s 

Acquisition. Premium Brands and the Seller have agreed to use reasonable efforts to satisfy all conditions to closing 

set forth in the Oberto’s Acquisition Agreement as soon as reasonably possible and intend to close the Oberto’s 

Acquisition as soon as possible following Seller shareholder approval, satisfaction of all requirements under the 

HSR Act and receipt of third party consents. 

OTHER RECENT DEVELOPMENTS 

Increase of Quarterly Dividend 

On March 15, 2018, Premium Brands announced that it will be increasing its quarterly dividend by 13.1% 

to $0.475 per Common Share ($1.90 per Common Share on an annualized basis) from $0.42 per Common Share 

($1.68 per Common Share on an annualized basis). The increase will commence with the dividend payable on April 

16, 2018 to holders of record on March 30, 2018. 

Additional Acquisitions 

On March 15, 2018, Premium Brands announced that it had entered into definitive agreements to acquire 

all of the issued and outstanding shares of Concord Premium Meats Ltd. (“Concord”) and certain real estate owned 

by an affiliate of Concord for an aggregate purchase price, subject to certain customary post-closing net working 

capital adjustments, of approximately $170 million, which will be satisfied by: (i) a cash payment of approximately 

$122 million, (ii) the issuance by the Corporation of $17.5 million of deferred purchase price notes; and (iii) the 

issuance of approximately $30 million of Common Shares (the “Concord Acquisition”). The closing of the 

Concord Acquisition is subject to pre-merger notification requirements under the Competition Act (Canada) (the 

“Competition Act”), and other customary closing conditions. The Concord Acquisition is expected to be completed 

in the second quarter of 2018. Concord supplies a variety of fresh and frozen meat products and other value-added 

food products to retailers and foodservice distributors across Canada. 

On March 15, 2018, Premium Brands also announced that it had entered into definitive agreements to 

acquire: (i) all of the issued and outstanding shares of The Meat Factory Limited (the “TMF Acquisition”), a 

Hamilton-based manufacturer and distributor of beef, pork, chicken and turkey products across Canada; (ii) all of 

the issued and outstanding shares of Country Prime Meats Ltd. and an affiliated real estate holding company (the 

“CPM Acquisition”), an interior British Columbia-based manufacturer and distributor of meat snacks; and (iii) all 

of the issued and outstanding shares of Frandon Seafoods Inc. (the “Frandon Acquisition”), a Montreal-based 

distributor of fresh and frozen fish and seafood to the foodservice industry in Quebec and Ontario. These 

acquisitions were subsequently completed for an aggregate purchase price of approximately $57 million, subject to 

certain customary post-closing net working capital adjustments, which was satisfied by: (i) cash payments in the 

aggregate amount of approximately $34 million; (ii) the issuance of approximately $8 million of deferred and/or 

contingent purchase price notes; and (iii) the issuance to the vendors of an aggregate of approximately $15 million 

in Common Shares. 

On April 12, 2018, Premium Brands announced that it acquired an additional 30% interest in McLean’s 

Meats Inc. (“McLean”) for a cash purchase price of approximately $1 million (the “MM Acquisition”). McLean is 

a Vancouver-based marketer and supplier of branded, preservative free and organic processed meats to foodservice 
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and retail customers across Canada. Following completion of the McLean Acquisition, the Corporation has an 

approximately 66% ownership interest in McLean. 

On April 22, 2018, Premium Brands acquired all of the issued and outstanding shares of Penguin Meat 

Supply Ltd. and Langley Cold Storage Ltd. (collectively, “Penguin”) for a cash purchase price of approximately $5 

million (the “Penguin Acquisition” and, collectively with the Concord Acquisition, the TMF Acquisition, the CPM 

Acquisition, the Frandon Acquisition and the MM Acquisition, the “Additional Acquisitions”). Penguin is a 

Surrey-based supplier of beef, pork, chicken and lamb to retail stores in the Vancouver lower mainland, Vancouver 

Island, and the British Columbia interior. 

Proposed Redemption of 5.00% Debentures 

On March 15, 2018, Premium Brands announced that it intends to redeem in full (the “Redemption”) the 

approximately $22 million aggregate principal amount of 5.00% Debentures currently outstanding. Premium Brands 

intends to provide a formal notice of redemption to holders of such 5.00% Debentures. Pursuant to the terms of the 

supplemental indenture governing the 5.00% Debentures, Premium Brands may not redeem the 5.00% Debentures 

before April 30, 2018. 

Issuance of 2018 4.65% Debentures 

On April 11, 2018, Premium Brands completed the issuance and sale of the 2018 4.65% Debentures for 

gross proceeds of $172,500,000, including the issuance of $22,500,000 of 2018 4.65% Debentures issued pursuant 

to the exercise, in full, of an over-allotment option granted to the underwriters by Premium Brands. 

The Corporation used the net proceeds received from the issuance and sale of the 2018 4.65% Debentures 

to reduce existing indebtedness under the Corporation’s credit facility, thereby increasing the amount available to be 

drawn under the Corporation’s credit facility, as required, to fund a portion of the purchase price in respect of the 

Concord Acquisition in the amount of approximately $122 million, to fund the Redemption and to fund future 

potential strategic acquisitions and capital projects that may arise. 

USE OF PROCEEDS 

The net proceeds to be received by the Corporation from the Offering will be approximately $144,199,680, 

excluding interest, if any, earned on the Escrowed Funds and the expenses of the Offering payable by the 

Corporation but after deducting the Underwriters’ Fee. The net proceeds from the sale of the Subscription Receipts 

(following the release of the Escrowed Funds by the Subscription Receipt Agent, the payment of any Dividend 

Equivalent Payment and the payment of the balance of the Underwriters’ Fee) will be used to finance, in part, the 

Oberto’s Acquisition, as well as the Corporation’s expenses of the Offering and the Oberto’s Acquisition. The 

balance of the purchase price for the Oberto’s Acquisition will be satisfied by a draw on the Corporation’s credit 

facility.  

If the Over-Allotment Option is exercised in full, the net proceeds to the Corporation, excluding interest, if 

any, earned on the Escrowed Funds and the expenses of the Offering payable by the Corporation but after deducting 

the Underwriters’ Fee, will be approximately $167,301,632. In the event that all or part of the Over-Allotment 

Option is exercised, the net proceeds received from the exercise of the Over-Allotment Option will be used to 

finance, in part, the Oberto’s Acquisition, as well as the Corporation’s expenses of the Offering and the Oberto’s 

Acquisition, thereby decreasing the amount required to be drawn on the Corporation’s credit facility to fund the 

remainder of the purchase price for the Oberto’s Acquisition. See “The Oberto’s Acquisition” and “Risk Factors”. 

DESCRIPTION OF THE SUBSCRIPTION RECEIPTS  

The following is a summary of the material attributes and characteristics of the Subscription Receipts and 

the Subscription Receipt Agreement. This summary does not purport to be complete and is subject to, and qualified 

in its entirety by reference to, the terms of the Subscription Receipt Agreement, which will be filed with the 

Canadian securities regulatory authorities at www.sedar.com following the Offering Closing. 

http://www.sedar.com/
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General 

The Subscription Receipts will be issued on the Offering Closing Date (or on the Over-Allotment Closing 

Date, as the case may be) pursuant to a subscription receipt agreement to be dated the date of the Offering Closing 

Date among the Corporation, CIBC and the Subscription Receipt Agent (the “Subscription Receipt Agreement”). 

The Escrowed Funds will be delivered to and held by the Subscription Receipt Agent and invested in Permitted 

Investments, as directed by the Corporation, pending the earlier to occur of (i) the satisfaction of the Escrow Release 

Condition and the receipt by the Subscription Receipt Agent and CIBC of the Release Notice, and (ii) a Termination 

Event. The Subscription Receipt Agreement will contain customary anti-dilution provisions with respect to the 

Subscription Receipts. In addition, the Subscription Receipt Agreement will provide that any proposed amendment 

or supplement to the Oberto’s Acquisition Agreement which would constitute a material change to the Corporation 

and which would require public disclosure thereof, or any proposed amendment to any publicly filed document of 

Premium Brands relating to or caused by such proposed amendment or supplement to the Oberto’s Acquisition 

Agreement, will require the prior written approval of CIBC, such approval not to be unreasonably withheld or 

delayed. 

If each of the conditions to the completion of the Oberto’s Acquisition as set out in the Oberto’s 

Acquisition Agreement has been satisfied or waived (except for the payment of the purchase price in respect thereof 

and such conditions, undertakings and other matters that by their nature may only be satisfied at the time of the 

completion of the Oberto’s Acquisition), upon execution and delivery of the Release Notice: (i) one Common Share 

will be automatically issued in exchange for each Subscription Receipt, without payment of additional consideration 

or any further action on the part of the holder; (ii) an amount per Subscription Receipt equal to the amount per 

Common Share of any cash distributions made by the Corporation for which record dates have occurred during the 

period from and including the date of the Offering Closing to and including the date immediately preceding the date 

Common Shares are issued or deemed to be issued pursuant to the Subscription Receipt Agreement (the “Dividend 

Equivalent Payment”), if any, less applicable withholdings taxes, will become payable in respect of each 

Subscription Receipt; and (iii) the Escrowed Funds (less the remaining 50% of the Underwriters’ Fee and any 

remaining fees and expenses of the Subscription Receipt Agent) will be released to the Corporation, which will then 

be utilized to pay a portion of the purchase price for the Oberto’s Acquisition. The Escrowed Funds may be subject 

to a special release to the Corporation or, at its direction, under other escrow conditions, in order to facilitate the 

actual completion of the Oberto’s Acquisition. 

Upon determining that the time of closing of the Oberto’s Acquisition (the “Oberto’s Acquisition Closing 

Time”) will occur on or before August 31, 2018 (the “Deadline”), the Corporation will execute and deliver to the 

Subscription Receipt Agent, the Underwriters and the Transfer Agent (as defined herein), a notice of the Oberto’s 

Acquisition Closing Time, and will issue the Common Shares (one Common Share for each Subscription Receipt 

then outstanding) to holders of Subscription Receipts at the Oberto’s Acquisition Closing Time. If the Oberto’s 

Acquisition Closing Time occurs on or before the Deadline, holders of Subscription Receipts will automatically 

receive one Common Share in exchange for each Subscription Receipt held without any further action on the part of 

the holder and become entitled to receive from the Subscription Receipt Agent, without duplication, on or about the 

third business day following the date of the Oberto’s Acquisition Closing, an amount representing the Dividend 

Equivalent Payment, if any, less applicable withholdings taxes, if any, for each Subscription Receipt so held. The 

Dividend Equivalent Payment payable to a holder of a Subscription Receipt will include such holder’s pro rata 

share of the Earned Interest (provided such amount shall not exceed the Dividend Equivalent Payment payable to 

such holder), and if the Earned Interest is insufficient to pay the Dividend Equivalent Payment to such holder, the 

Corporation will pay the amount of such shortfall to such holder out of the Escrowed Funds as a refund of a portion 

of the subscription price for the Subscription Receipts held by such holder. To the extent that the Dividend 

Equivalent Payment includes cash dividends on the Common Shares for which record dates have occurred (during 

the period from and including the Offering Closing Date to but excluding the Oberto’s Acquisition Closing Date) 

and have not yet been paid, such amounts shall not be payable to holders of Subscription Receipts, unless the 

Corporation otherwise elects, until the date that such related cash dividends are paid to shareholders. In the event 

that a Dividend Equivalent Payment is payable, such Dividend Equivalent Payment will be paid by the Subscription 

Receipt Agent to holders of Subscription Receipts out of interest earned on the Escrowed Funds. If the interest 

earned on the Escrowed Funds is less than the amount required to pay the Dividend Equivalent Payment, any 

shortfall will be satisfied out of the Escrowed Funds (that would have otherwise been paid to the Corporation), as a 

partial refund of the Offering Price. Promptly following the Oberto’s Acquisition Closing, the Corporation will issue 
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a news release specifying that the completion of the Oberto’s Acquisition has occurred and that the Common Shares 

have been, or will be, issued, as applicable. 

If a Termination Event occurs, the Corporation will immediately notify the Subscription Receipt Agent and 

the Underwriters, and will promptly issue a press release specifying the Termination Event. Upon the occurrence of 

a Termination Event, the subscription evidenced by each Subscription Receipt will be automatically terminated and 

cancelled and holders of Subscription Receipts shall, commencing on the third business day following the 

Termination Date, be entitled to receive an amount equal to the Offering Price multiplied by the number of 

Subscription Receipts held by such holder plus their pro rata share of the Subscription Receipt Interest less any 

applicable withholding taxes (the “Subscription Receipt Refund Amount”). In the event that the gross proceeds 

from the issuance of the Subscription Receipts are required to be remitted to purchasers of Subscription Receipts, 

the Corporation has agreed to pay the Subscription Receipt Agent an amount equal to 50% of the Underwriters’ Fee 

such that 100% of the gross proceeds from the issuance of the Subscription Receipts would be returned to 

purchasers of Subscription Receipts. Further, to the extent that the Escrowed Funds are insufficient to remit the 

gross proceeds from the issuance of the Subscription Receipts to holders of Subscription Receipts, the Corporation 

will be required to contribute such amounts as are necessary to satisfy any shortfall. For greater certainty, despite the 

fact that 50% of the Underwriters’ Fee will be paid by the Corporation to the Underwriters from the proceeds of the 

sale of the Subscription Receipts at the Offering Closing Date, the Subscription Receipt Interest will include the 

interest that would have been earned on 50% of the Underwriters’ Fee were such fee included in the Escrowed 

Funds. The obligation to make the payment of the amounts specified above will be satisfied by mailing payment by 

cheques payable to the holders of Subscription Receipts at such holders’ registered address or by making a wire 

transfer for the accounts of such holders through CDS. Upon the mailing or delivery of a cheque or the making of 

any wire transfer as provided above (and provided such cheque has been honoured for payment, if presented for 

payment within six months of the date thereof, as the case may be) all rights evidenced by the Subscription Receipts 

relating thereto shall be satisfied and such Subscription Receipts shall be void and of no value or effect. No 

Dividend Equivalent Payment will be made to holders of Subscription Receipts if a Termination Event occurs. 

Holders of Subscription Receipts are Not Shareholders 

The holders of Subscription Receipts are not shareholders of Premium Brands and will not have any voting 

or pre-emptive rights or other rights as shareholders, including any direct or indirect entitlement whatsoever relating 

to or arising from any dividends declared or paid on the Common Shares prior to the date the Subscription Receipts 

are exchanged into Common Shares, other than any Dividend Equivalent Payment. 

Amendments, Modifications or Alterations 

From time to time while the Subscription Receipts are outstanding, the Corporation, CIBC and the 

Subscription Receipt Agent may, without the consent of the holders of the Subscription Receipts, amend or 

supplement the Subscription Receipt Agreement for certain purposes, including making any change that, in the 

opinion of the Subscription Receipt Agent, relying on the advice of counsel, does not prejudice the rights of the 

holders of Subscription Receipts. The Subscription Receipt Agreement provides for other modifications and 

alterations thereto and to the Subscription Receipts issued thereunder by way of a special resolution. The term 

“special resolution” will be defined in the Subscription Receipt Agreement to mean a resolution passed by the 

affirmative votes of the holders of not less than 66
2
/3% of the number of outstanding Subscription Receipts 

represented and voting at a meeting of Subscription Receipt holders or an instrument or instruments in writing 

signed by the holders of not less than 66
2
/3% of the number of outstanding Subscription Receipts. 

Non-Certificated Inventory System  

The Subscription Receipts will be issued and delivered electronically through the NCI system administered 

by CDS and must be purchased or transferred through a participant in the depository service of CDS (a 

“Participant”). Unless the NCI system is terminated, a Beneficial Owner of Subscription Receipts will not be 

entitled to receive a certificate for Subscription Receipts, or, unless requested, for the Common Shares issuable on 

the Oberto’s Acquisition Closing. Purchasers of Subscription Receipts will not be shown on the records maintained 

by CDS, except through a Participant. 

Beneficial Owners will generally only receive a customer confirmation from the registered dealer from or 

through whom Subscription Receipts are purchased and who is a Participant in accordance with the practices and 

procedures of that registered dealer. In addition, registration of interests in and transfers of the Subscription Receipts 

will be made only through the depository service of CDS. 
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Beneficial Owners should be aware that they (subject to the situations described below): (i) may not have 

Subscription Receipts registered in their name; (ii) may not have physical certificates representing their interest in 

the Subscription Receipts; (iii) may not be able to sell the Subscription Receipts to institutions required by law to 

hold physical certificates for securities they own; and (iv) may be unable to pledge Subscription Receipts as 

security. 

Neither the Corporation, the Subscription Receipt Agent, nor the Underwriters will assume any liability for: 

(i) any aspect of the records relating to the beneficial ownership of the Subscription Receipts held by CDS or any 

payments relating thereto; (ii) maintaining, supervising or reviewing any records relating to the Subscription 

Receipts; or (iii) any advice or representation made by or with respect to CDS and contained in this short form 

prospectus and relating to the rules governing CDS or any action to be taken by CDS or at the direction of a 

Participant. The rules governing CDS provide that it acts as the agent and depository for the Participants. As a result, 

Participants must look solely to CDS and Beneficial Owners must look solely to Participants for any payments 

relating to the Subscription Receipts, paid by or on behalf of the Corporation to CDS. 

DESCRIPTION OF SHARE CAPITAL 

The Corporation is authorized to issue an unlimited number of Common Shares, of which 31,109,931 

Common Shares are issued and outstanding as of April 24, 2018.  The following is a summary of the material rights, 

privileges, restrictions and conditions attaching to the Common Shares. 

The holders of Common Shares are entitled to dividends, if, as and when declared by the Board of 

Directors of the Corporation; one vote per share at meetings of the holders of Common Shares of the Corporation; 

and upon liquidation, dissolution or winding-up of the Corporation, will be entitled to participate in the distribution 

of the remaining property and assets of the Corporation. 

CAPITALIZATION OF THE CORPORATION 

The following table sets forth the consolidated capitalization of the Corporation as at December 30, 2017 

on an actual basis and as adjusted to give effect to the Offering (but prior to the exercise of the Over-Allotment 

Option), the completion of the Oberto’s Acquisition and the conversion of the Subscription Receipts into Common 

Shares, the issuance of the 2018 4.65% Debentures, the Redemption, and the Additional Acquisitions (collectively, 

the “Adjustments”): 

Designation 

 

As at December 30, 2017 

 As at December 30, 2017 after 

giving effect to the Adjustments 

(in millions of dollars)     

Long Term Debt .............................................................................  $421.9  $557.5 (1) 

5.00% Debentures .......................................................................   $23.2(2)  $- (7) 

2016 4.65% Debentures ..............................................................   $86.2(3)  $86.2 (3) 
4.60% Debentures .......................................................................   $113.0(4)  $113.0(4) 

2018 4.65% Debentures ..............................................................   -  $172.5(5) 

     
Common Shares ..........................................................................   $482.2 

(30.8 Common Shares) 

 $647.6 

(32.2 Common Shares)(6) 

     

Notes: 

(1)  If the Over-Allotment Option is exercised in full, the long-term debt at December 30, 2017 would be $535.9 million. 

(2)  Under IFRS, the 5.00% Debentures contain a debt liability element and a cash conversion option liability element, which are accounted 
for and presented on a combined basis as the debt component of the 5.00% Debentures.  The amortized cost, using the effective interest 

rate method, of the debt liability element at December 30, 2017 is estimated to be $21.5 million and the cash conversion option liability 

is estimated to be $0.4 million, for a total debt component of $21.9 million. 
(3)  Under IFRS, the 2016 4.65% Debentures contain a debt liability element and a cash conversion option liability element, which are 

accounted for and presented on a combined basis as the debt component of the 2016 4.65% Debentures.  The amortized cost, using the 

effective interest rate method, of the debt liability element at December 30, 2017 is estimated to be $82.8 million and the cash 
conversion option liability is estimated to be $0.9 million, for a total debt component of $83.7 million. 

(4)  Under IFRS, the 4.60% Debentures contain a debt liability element and a cash conversion option liability element, which are accounted 

for and presented on a combined basis as the debt component of the 4.60% Debentures.  The amortized cost, using the effective interest 
rate method, of the debt liability element at December 30, 2017 is estimated to be $106.3 million and the cash conversion option 

liability is estimated to be $2.4 million, for a total debt component of $108.7 million. 

(5)  Under IFRS, the 2018 4.65% Debentures contain a debt liability element and a cash conversion option liability element, which are 
accounted for and presented on a combined basis as the debt component of the 2018 4.65% Debentures. 

(6)  Excluding any Common Shares which may be issued in connection with the Concord Acquisition.  

(7)  Assumes completion of the Redemption. 
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PRICE RANGE AND TRADING VOLUME  

The outstanding Common Shares are traded on the TSX under the trading symbol “PBH”. The following 

table sets forth the high and low price for, and the volume of trading in, the Common Shares as reported by the TSX 

for the periods indicated. 

  Monthly Price Range 

 

 Volume 

 
High 

($) 
Low 

($) 

2017    
April 2,717,823 87.66 81.00 

May 2,244,525 93.87 83.66 
June 1,656,214 96.68 90.75 
July 1,114,448 94.43 88.69 
August 1,546,593 102.01 89.42 
September 1,318,214 101.29 96.06 
October 1,023,479 106.00 98.75 
November 2,139,153 110.28 92.02 
December 1,074,895 107.56 101.98 
2018    
January 1,521,666 107.95 100.94 
February 1,375,833 107.49 102.00 
March  2,035,975 119.00 103.14 

April 1-24 1,347,401 122.77 114.77 

On April 24, 2018, the closing price of the Common Shares on the TSX was $118.94 per Common Share. 

The 5.00% Debentures are traded on the TSX under the trading symbol “PBH.DB.D”.  The following table 

sets out the high and low price for, and the volume of trading in, the 5.00% Debentures as reported by the TSX. 

  Monthly Price Range 

 

 Volume 

 
High 

($) 
Low 

($) 

2017    

April 244,000 197.20 186.00 
May 1,046,000 211.00 190.00 
June 3,483,000 216.51 203.00 
July 292,000 211.05 200.01 
August 215,000 225.00 201.23 

September 7,111,000 225.10 216.07 

October 242,000 235.00 222.33 
November 459,620 246.77 222.00 

December 166,000 238.00 230.00 
2018    

January 272,000 240.00 229.00 
February 98,000 238.35 232.00 

March  900,000 265.00 231.50 
April 1-24 824,000 271.41 260.00 

On April 24, 2018, the closing price of the 5.00% Debentures on the TSX was $267.79 per 5.00% 

Debenture. 
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The 2016 4.65% Debentures are traded on the TSX under the trading symbol “PBH.DB.E”.  The following 

table sets out the high and low price for, and the volume of trading in, the 2016 4.65% Debentures as reported by the 

TSX. 

  Monthly Price Range 

 

 Volume 

 
High 

($) 
Low 

($) 

2017    
April 1,550,000 115.25 111.99 

May 3,234,000 120.00 114.00 

June 2,622,000 121.00 116.16 

July 1,255,000 119.69 116.00 
August 2,125,000 126.00 116.00 

September 2,020,800 126.00 121.23 

October 1,598,400 129.00 119.00 
November 1,187,260 132.88 119.24 

December 1,623,000 130.93 128.42 

2018    

January 1,052,000 131.25 123.00 
February 2,819,000 131.22 123.00 

March  2,982,000 141.00 127.00 
April 1-24 2,193,000 145.00 130.00 

On April 24, 2018, the closing price of the 2016 4.65% Debentures on the TSX was $143.04 per 2016 

4.65% Debenture. 

The 4.60% Debentures are traded on the TSX under the trading symbol “PBH.DB.F”.  The following table 

sets out the high and low price for, and the volume of trading in, the 4.60% Debentures as reported by the TSX. 

  Monthly Price Range 

 

 Volume 

 
High 

($) 
Low 

($) 

2017    

April 1,818,000 107.40 106.00 

May 3,402,000 110.00 105.99 

June 2,099,000 111.00 107.25 

July 1,564,000 109.00 107.25 
August 2,367,000 112.00 107.25 

September 2,203,000 112.50 109.00 

October 954,000 114.25 109.97 
November 1,158,130 116.25 109.00 

December 1,061,000 114.99 112.43 

2018    

January 717,000 115.00 111.50 
February 1,494,000 114.20 111.68 

March  4,604,000 122.00 111.57 

April 1-24 4,077,000 125.00 118.77 

On April 24, 2018, the closing price of the 4.60% Debentures on the TSX was $122.00 per 4.60% 

Debenture. 

  



13 

The 2018 4.65% Debentures are traded on the TSX under the trading symbol “PBH.DB.G”.  The following 

table sets out the high and low price for, and the volume of trading in, the 2018 4.65% Debentures as reported by the 

TSX. 

  Monthly Price Range 

 

 Volume 

 
High 

($) 
Low 

($) 

2018    
April 10-24 (1) 29,133,000 102.50 100.25 

Note: 

(1)  The 2018 4.65% Debentures were issued on April 10, 2018. Accordingly, there was no trading activity prior to that date. 

On April 24, 2018, the closing price of the 2018 4.65% Debentures on the TSX was $101.90 per 2018 

4.65% Debenture. 

PRIOR SALES 

The following table sets forth particulars with respect to Common Shares issued in the twenty four month 

period prior to the date of this short form prospectus.  

Date of Issue 
 

Description of Transaction 
 

Number of Securities 
 

Price Per Security 

May 11, 2016  5.50% Debenture Conversion  34  $29.25 
May 13, 2016  5.50% Debenture Conversion  341  $29.25 

May 31, 2016  5.00% Debenture Conversion  26,987  $44.65 

June 2, 2016  5.50% Debenture Conversion  170  $29.25 
June 2, 2016  5.00% Debenture Conversion  2,642  $44.65 

June 2, 2016  5.00% Debenture Conversion  16,752  $44.65 

June 7, 2016  5.00% Debenture Conversion  1,926  $44.65 
June 7, 2016  5.00% Debenture Conversion  2,015  $44.65 

June 9, 2016  5.50% Debenture Conversion  683  $29.25 

June 10, 2016  5.00% Debenture Conversion  3,449  $44.65 
June 14, 2016  5.50% Debenture Conversion  854  $29.25 

June 15, 2016  5.50% Debenture Conversion  1,367  $29.25 

June 17, 2016  5.00% Debenture Conversion  3,807  $44.65 
June 21, 2016  5.00% Debenture Conversion  1,231  $44.65 

June 27, 2016  5.00% Debenture Conversion  335  $44.65 

July 4, 2016  5.00% Debenture Conversion  223  $44.65 
July 7, 2016  5.00% Debenture Conversion  716  $44.65 

July 7, 2016  5.50% Debenture Conversion  169,982  $29.25 

July 8, 2016  5.50% Debenture Conversion  3,418  $29.25 
July 8, 2016  5.50% Debenture Conversion  77,606  $29.25 

July 13, 2016  5.50% Debenture Conversion  683  $29.25 

July 13, 2016  5.50% Debenture Conversion  512  $29.25 
July 14, 2016  5.50% Debenture Conversion  7,794  $29.25 

July 15, 2016  5.50% Debenture Conversion  239  $29.25 

July 15, 2016  5.50% Debenture Conversion  22,529  $29.25 
July 18, 2016  5.50% Debenture Conversion  39,555  $29.25 

July 19, 2016  5.50% Debenture Conversion  25,264  $29.25 

July 19, 2016  5.50% Debenture Conversion  9,641  $29.25 
July 20, 2016  5.50% Debenture Conversion  8,786  $29.25 

July 20, 2016  5.50% Debenture Conversion  1,811  $29.25 

July 20, 2016  5.50% Debenture Conversion  8,341  $29.25 
July 21, 2016  5.50% Debenture Conversion  10,222  $29.25 

July 22, 2016  5.50% Debenture Conversion  16,239  $29.25 

July 25, 2016  5.50% Debenture Conversion  13,709  $29.25 
July 26, 2016  5.50% Debenture Conversion  8,239  $29.25 

July 27, 2016  5.50% Debenture Conversion  5,948  $29.25 

July 27, 2016  5.50% Debenture Conversion  341  $29.25 
July 28, 2016  5.50% Debenture Conversion  39,794  $29.25 

July 29, 2016  5.50% Debenture Conversion  5,982  $29.25 

August 2, 2016  5.50% Debenture Conversion  6,735  $29.25 
August 3, 2016  5.50% Debenture Conversion  2,290  $29.25 

August 3, 2016  5.50% Debenture Conversion  288,136  $29.25 

September 1, 2016  5.00% Debenture Conversion  671  $44.65 
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Date of Issue 
 

Description of Transaction 
 

Number of Securities 
 

Price Per Security 

October 7, 2016  Belmont Acquisition  12,461  $64.20 
November 28, 2016  Island City Baking Acquisition  45,262  $66.28 

November 29, 2016  5.00% Debenture Conversion  1,767  $44.65 

December 2, 2016  Diana’s Seafood Acquisition  10,930  $68.62 
December 5, 2016  5.00% Debenture Conversion  44  $44.65 

January 27, 2017  Interprovincial Meat Sales 

Acquisition 

 7,594  $65.84 

June 19, 2017  4.65% Debenture Conversion  116  $85.90 

June 19, 2017  5.00% Debenture Conversion  671  $44.65 

July 12, 2017  5.00% Debenture Conversion  470  $44.65 
July 20, 2017  4.65% Debenture Conversion  232  $85.90 

September 15, 2017  Leadbetter Acquisition  40,272  $99.32 

September 26, 2017  5.00% Debenture Conversion  1,455  $44.65 
October 4, 2017  4.65% Debenture Conversion  582  $85.90 

November 17, 2017  Buddy’s Kitchen Acquisition  45,254  $98.57 

November 17, 2017  5.00% Debenture Conversion  100,895  $44.65 
November 20, 2017  Shaw Bakers Acquisition  12,958  $98.57 

November 27, 2017  5.00% Debenture Conversion  22  $44.65 

December 7, 2017  4.65% Debenture Conversion  151  $85.90 
December 8, 2017  5.00% Debenture Conversion  559  $44.65 

December 13, 2017  5.00% Debenture Conversion  67  $44.65 

December 20, 2017  5.00% Debenture Conversion  856,461  $44.65 
December 27, 2017  5.00% Debenture Conversion  1,567  $44.65 

February 8, 2018  5.00% Debenture Conversion  492  $44.65 

February 26, 2018  5.00% Debenture Conversion  828  $44.65 
March 14, 2018  5.00% Debenture Conversion  895  $44.65 

March 16, 2018  TMF Acquisition  93,283  $107.20 

March 16, 2018  Frandon Acquisition  3,730  $107.20 
March 27, 2018  5.00% Debenture Conversion  9,742  $44.65 

March 29, 2018  CPM Acquisition  47,892  $104.40 

April 12, 2018  5.00% Debenture Conversion  335  $44.65 
April 23, 2018  5.00% Debenture Conversion  559  $44.65 

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Blake, Cassels & Graydon LLP, tax counsel to the Corporation, and Torys LLP, counsel 

to the Underwriters, (collectively, “Tax Counsel”), the following is, as of the date hereof, a summary of the 

principal Canadian federal income tax considerations generally applicable under the Income Tax Act (Canada) (the 

“Tax Act”) to the acquisition, holding and disposition of Subscription Receipts and the Common Shares (each a 

“Security” and collectively, the “Securities”) by a holder who acquires a Subscription Receipt pursuant to this short 

form prospectus. This summary is applicable to a beneficial owner of Securities who, for purposes of the Tax Act, 

and at all relevant times, is, or is deemed to be, resident in Canada, deals at arm's length and is not affiliated with the 

Corporation, the Underwriters or any subsequent purchaser of the Subscription Receipts or of the Common Shares, 

and holds the Securities as capital property (a “Holder”). Generally, Securities will be considered to be capital 

property to a Holder provided that the Holder does not hold, and is not deemed to use or hold, the Securities in the 

course of carrying on a business and has not acquired them in one or more transactions considered to be an 

adventure or concern in the nature of trade. Certain Holders of Common Shares who might not otherwise be 

considered to hold such shares as capital property may, in certain circumstances, be entitled to have the Common 

Shares and every other “Canadian security” (as defined in the Tax Act) owned by such Holder treated as capital 

property by making the irrevocable election permitted by subsection 39(4) of the Tax Act. This election is not 

available in respect of the Subscription Receipts. 

This summary is not applicable to a Holder (i) that is a “financial institution” for purposes of the mark-to-

market rules, (ii) that is a “specified financial institution”, (iii) an interest in which is a “tax shelter investment”, (iv) 

that reports its “Canadian tax results” in a currency other than the Canadian currency, (v) that has entered, or will 

enter, into a “derivative forward agreement” with respect to any of the Securities, each as defined in the Tax Act, or 

(vi) that is a corporation and is, or becomes, or does not deal at arm's length for purposes of the Tax Act with a 

corporation resident in Canada that is or becomes, as part of a transaction or event or series of transactions or events 

that includes the acquisition of the Securities, controlled by a non-resident corporation for the purposes of section 

212.3 of the Tax Act. Any such Holders should consult their own tax advisors with respect to an investment in the 

Securities having regard to their particular circumstances. 
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This summary is based upon the provisions of the Tax Act and the regulations thereunder (the 

“Regulations”) in force as of the date hereof, all specific proposals to amend the Tax Act and the Regulations that 

have been publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the 

“Proposed Amendments”) and Tax Counsel's understanding of the current published administrative practices and 

assessing policies of the Canada Revenue Agency (“CRA”). This summary assumes the Proposed Amendments will 

be enacted in the form currently proposed, however, no assurance can be given that the Proposed Amendments will 

be enacted in the form currently proposed, if at all. This summary is not exhaustive of all possible Canadian federal 

income tax considerations and, except for the Proposed Amendments, does not otherwise take into account or 

anticipate any changes in the law, whether by legislative, governmental or judicial action or interpretation, nor does 

it address any provincial, territorial or foreign tax considerations, which may differ significantly from those 

discussed herein or take into account any changes in the administrative practices or assessing policies of the CRA. 

This summary is based upon the understanding of Tax Counsel that a Subscription Receipt is an agreement 

to acquire one or more Common Shares on the satisfaction of certain conditions. This position has not, to the 

knowledge of Tax Counsel, been the subject of a judicial determination in Canada and Tax Counsel have not applied 

for advance income tax rulings from the CRA in respect of the Offering. 

This summary is not exhaustive of all possible Canadian federal tax considerations applicable to an 

investment in the Securities. Moreover, the income and other tax consequences of acquiring, holding or 

disposing of Securities will vary depending on the Holder’s particular circumstances. Accordingly, this 

summary is of a general nature only and is not intended to be legal or tax advice to any particular Holder of 

Securities. Consequently, a prospective Holder should consult its own tax advisor for advice with respect to 

the tax consequences of an investment in Securities based on the prospective Holder’s particular 

circumstances. 

Taxation of Holders of the Subscription Receipts 

Acquisition of Common Shares in accordance with the Terms of the Subscription Receipt Agreement 

A Holder will not realize any capital gain or capital loss upon the acquisition of Common Shares pursuant 

to the terms of the Subscription Receipt Agreement. 

The cost to a Holder of a Common Share received pursuant to the terms of the Subscription Receipt 

Agreement will be the total of (i) the subscription price of the Subscription Receipt, (ii) the Holder’s pro rata share 

of any interest credited or received on the Escrowed Funds that is included in computing the Holder's income and 

remitted to the Corporation upon the acquisition of the Common Share pursuant to the Subscription Receipt 

Agreement, less (iii) the aggregate of all Dividend Equivalent Payments (if any) received by or, in the event that the 

Dividend Equivalent Payment is received after the issuance of the Common Share pursuant to the terms of the 

Subscription Receipt Agreement, receivable by, the Holder out of the Escrowed Funds that are a partial refund of the 

subscription price for the Subscription Receipt and that reduce the cost to the Holder of the Subscription Receipt as 

described under “Taxation of Holders of the Subscription Receipts-Dividend Equivalent Payment”. 

The adjusted cost base to a Holder of Common Shares at any time will be determined by averaging the cost 

of such Common Shares issued pursuant to the terms of the Subscription Receipts with the adjusted cost base of any 

other Common Shares owned by the Holder as capital property at such time. 

Termination Event 

As described above under “Description of the Subscription Receipts”, in the event that a Termination Event 

occurs, Holders of Subscription Receipts shall, commencing on the second business day following the earliest date 

on which a Termination Event occurs, be entitled to receive from the Subscription Receipt Agent an amount equal to 

the full subscription price thereof plus their pro rata portion of the Earned Interest and Deemed Interest. In this 

event, an amount equal to Earned Interest will be, and Deemed Interest should be, required to be included in the 

income of such Holders, as described under “Taxation of Holders of the Subscription Receipts-Pro Rata Share of 

Interest” below. Any such amount on account of Earned Interest and Deemed Interest paid to a Holder that is 

included in the Holder’s income will be excluded from the Holder’s proceeds of disposition of a Subscription 

Receipt. 

In the event that a Holder becomes entitled to the repayment of the subscription price of a Subscription 

Receipt as a consequence of a Termination Event, the repayment of the subscription price for the Subscription 

Receipt out of the Escrowed Funds will generally result in the Holder realizing a capital gain (or a capital loss) equal 
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to the amount by which the proceeds of disposition received in respect of the Subscription Receipt exceed (or are 

exceeded by) the aggregate of the adjusted cost base to the Holder thereof and any reasonable costs of disposition. 

The cost to a Holder of a Subscription Receipt at any particular time will generally be the amount paid to 

acquire the Subscription Receipt. The adjusted cost base of a Subscription Receipt at any time will be determined by 

averaging the cost of such Subscription Receipt immediately before such time with the adjusted cost base of any 

other Subscription Receipts owned by the Holder as capital property at such time. Such capital gain (or capital loss) 

will be subject to the tax treatment described below under “Taxation of Holders of Common Shares-Dispositions of 

Common Shares”. 

Pro Rata Share of Interest 

A Holder that is a corporation, partnership, unit trust or any trust of which a corporation or a partnership is 

a beneficiary will be required to include in computing its income for a taxation year the amount of any such interest 

accrued or deemed to have accrued to the Holder on the Escrowed Funds to the end of the Holder’s particular 

taxation year, or that is receivable or received by such Holder before the end of that taxation year, except to the 

extent that such interest was included in computing the Holder's income for a preceding taxation year. This will 

include any Earned Interest and should include Deemed Interest, whether or not such amounts are received or 

receivable by such Holder as full or partial payment of a Dividend Equivalent Payment (if any) or otherwise.  

Any other Holder, including an individual and a trust (other than a trust described in the preceding 

paragraph) will be (or should be in the case of Deemed Interest) required to include in computing income for a 

taxation year its share of Earned Interest and Deemed Interest that is receivable or received by such Holder or by the 

Subscription Receipt Agent on behalf of the Holder in that taxation year (whether or not as full or partial payment of 

a Dividend Equivalent Payment or otherwise), depending upon the method regularly followed by the Holder in 

computing income, except to the extent that such interest was included in computing the Holder's income for a 

preceding taxation year. 

A Holder that is, throughout the relevant taxation year, a “Canadian-controlled private corporation” (as 

defined in the Tax Act) may be liable to pay an additional refundable tax on its “aggregate investment income” (as 

defined in the Tax Act), which is defined in the Tax Act to include interest income. 

Other Dispositions of Subscription Receipts 

A disposition or deemed disposition by a Holder of a Subscription Receipt (which does not include the 

acquisition of a Common Share pursuant to the terms of the Subscription Receipt Agreement or the repayment of the 

subscription price of the Subscription Receipt as a consequence of a Termination Event, each as discussed above) 

will generally result in such Holder realizing a capital gain (or capital loss) equal to the amount by which the 

proceeds of disposition exceed (or are exceeded by) the aggregate of the adjusted cost base to such Holder thereof 

and any reasonable costs of disposition. Such capital gain (or capital loss) will be subject to the tax treatment 

described below under “Taxation of Holders of Common Shares-Dispositions of Common Shares”. 

The cost to a Holder of a Subscription Receipt at any particular time will generally be the amount paid to 

acquire the Subscription Receipt less the aggregate of all Dividend Equivalent Payments received (if any) by the 

Holder at or before that time in respect of the Subscription Receipt that are a partial refund of the subscription price 

for the Subscription Receipt and that reduce the cost to the Holder of the Subscription Receipt as described under 

“Taxation of Holders of the Subscription Receipts-Dividend Equivalent Payment”. 

The adjusted cost base of a Subscription Receipt acquired at any time will be determined by averaging the 

cost of such Subscription Receipt immediately before such time with the adjusted cost base of any other 

Subscription Receipts owned by the Holder as capital property at such time. 

Dividend Equivalent Payment 

As described above under “Description of the Subscription Receipts”, if the Escrow Release Condition is 

satisfied and the Oberto’s Acquisition Closing Time occurs on or prior to the Deadline, and if a dividend is declared 

by the Corporation on the Common Shares to holders of record on a date during the period from and including the 

date of the Offering Closing up to but not including the date on which the Oberto’s Acquisition is completed, the 

Holders of Subscription Receipts will be entitled to receive an amount, referred to herein as the Dividend Equivalent 

Payment, equal to the amount of such dividend. Such Dividend Equivalent Payment will be satisfied (i) first, by way 
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of a pro rata share of interest credited or received on the Escrowed Funds, and (ii) second, out of the Escrowed 

Funds, as a refund of a portion of the subscription price for the Subscription Receipt. 

The amount of such interest will generally be included in the income of the Holder as described under 

“Taxation of Holders of the Subscription Receipts-Pro Rata Share of Interest”. If the amount of interest credited or 

received on the Escrowed Funds is less than the Dividend Equivalent Payment, an amount will be paid by the 

Subscription Receipt Agent out of the Escrowed Funds to the Holder up to the amount of any shortfall as a partial 

refund of the subscription price for the Subscription Receipt. Such refund amount generally will not be included in 

the Holder's income and should reduce the cost of the Subscription Receipt and the Common Share to the Holder. 

For greater certainty, the Dividend Equivalent Payment will not be treated as a dividend for the purposes of 

the Tax Act and no part of such payment will benefit from the gross-up and dividend tax credit rules normally 

applicable in respect of “taxable dividends” received by individuals from “taxable Canadian corporations” (each as 

defined in the Tax Act). Where the Dividend Equivalent Payment is received by a corporation, the amount will not 

be deductible in computing the corporation's taxable income and will not result in the requirement to pay a 

refundable tax under Part IV of the Tax Act. 

Taxation of Holders of Common Shares 

Dividends on Common Shares 

A Holder will be required to include in computing its income for a taxation year any taxable dividends 

received or deemed to be received on the Common Shares. In the case of a Holder that is an individual (other than 

certain trusts), such dividend will be subject to the gross-up and dividend tax credit rules normally applicable under 

the Tax Act to taxable dividends received from taxable Canadian corporations. Taxable dividends received from a 

taxable Canadian corporation that are designated by the corporation as “eligible dividends” will be subject to an 

enhanced gross-up and tax credit regime in accordance with the rules in the Tax Act. There may be limitations on 

the ability of the Corporation to designate dividends as eligible dividends. In the case of a Holder that is a 

corporation, the amount of any such taxable dividend that is included in its income for a taxation year will generally 

be deductible in computing its taxable income for that taxation year. In certain circumstances, subsection 55(2) of 

the Tax Act will treat a taxable dividend received or deemed to be received by a Holder that is a corporation as 

proceeds of disposition or a capital gain. Holders that are corporations should consult their own tax advisors having 

regard to their own circumstances. 

A Holder that is a “private corporation” or a “subject corporation”, each as defined in the Tax Act, will 

generally be liable to pay a refundable tax under Part IV of the Tax Act on dividends received, or deemed to be 

received, on the Common Shares to the extent such dividends are deductible in computing the Holder's taxable 

income for the year. 

Taxable dividends received by a Holder who is an individual (including certain trusts) may result in such 

Holder being liable for alternative minimum tax under the Tax Act. Such Holders should consult their own tax 

advisors in this regard. 

Dispositions of Common Shares 

A Holder who disposes of, or is deemed for the purposes of the Tax Act to have disposed of, a Common 

Share (other than to the Corporation, unless purchased by the Corporation in the open market in the manner in which 

shares are normally purchased by any member of the public in the market) will generally realize a capital gain (or 

capital loss) in the taxation year of the disposition equal to the amount by which the proceeds of disposition exceed 

(or are exceeded by) the total of: (i) the adjusted cost base to the Holder of the Common Share immediately before 

the disposition or deemed disposition; and (ii) any reasonable costs of disposition. 

A Holder will generally be required to include in computing its income for the taxation year of disposition, 

one-half of the amount of any capital gain (a “taxable capital gain”) realized in such year. Subject to and in 

accordance with the provisions of the Tax Act, a Holder will generally be required to deduct one-half of the amount 

of any capital loss (an “allowable capital loss”) realized in the taxation year of disposition against taxable capital 

gains realized in the same taxation year. Allowable capital losses in excess of taxable capital gains for the taxation 

year of disposition generally may be carried back and deducted in any of the three preceding taxation years or 

carried forward and deducted in any subsequent taxation year against net taxable capital gains realized in such 

taxation years, to the extent and under the circumstances specified in the Tax Act. 
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If a Holder is a corporation, any capital loss realized on a disposition or deemed disposition of Common 

Shares may, in certain circumstances, be reduced by the amount of any dividends which have been received or 

which are deemed to have been received on such Common Shares (or a share for which a Common Share has been 

substituted). Similar rules may apply where a Holder that is a corporation is a member of a partnership or a 

beneficiary of a trust that owns Common Shares directly or indirectly through a partnership or a trust. Holders to 

whom these rules may be relevant should consult their own tax advisors. 

A Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” (as 

defined in the Tax Act) may be liable to pay an additional refundable tax on its “aggregate investment income” (as 

defined in the Tax Act) for the year, including taxable capital gains realized on the disposition of Common Shares. 

Capital gains received by a Holder who is an individual (including certain trusts) may result in such Holder 

being liable for alternative minimum tax under the Tax Act. Such Holders should consult their own tax advisors in 

this regard. 

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Corporation has agreed to issue and sell and the Underwriters 

have severally agreed to purchase, as principals, on the Offering Closing Date, subject to the conditions stipulated in 

the Underwriting Agreement, an aggregate of 1,280,000 Subscription Receipts offered hereby at a price of $117.35 

per Subscription Receipt for total gross consideration of $150,208,000, payable in cash to the Subscription Receipt 

Agent (less 50% of the Underwriters’ Fee) against delivery by the Corporation of the Subscription Receipts. The 

Subscription Receipts are being offered to the public in all of the provinces and territories of Canada. The 

Underwriting Agreement provides that the Corporation will pay the Underwriters an aggregate fee of 4.0% of the 

gross proceeds from the issuance of the Subscription Receipts in consideration for their services in connection with 

the Offering. The Underwriters’ Fee is payable as to 50% upon the Offering Closing Date and the remaining 50% 

only upon release of the Escrowed Funds to the Corporation. 

The Corporation has granted to the Underwriters the Over-Allotment Option, exercisable in whole or in 

part at any one time not later than the earlier of (i) the 30th day following the Offering Closing Date, and (ii) the 

occurrence of a Termination Event, to purchase up to an additional 192,000 Subscription Receipts (or, if the 

Oberto’s Acquisition Closing occurs prior to the closing of the Over-Allotment Option, an equivalent number of 

Common Shares in lieu of Subscription Receipts) on the same terms as set forth above solely to cover over-

allocations, if any, and for market stabilization purposes. This short form prospectus also qualifies the grant of the 

Over-Allotment Option and the Subscription Receipts or Common Shares, as applicable, issuable upon the exercise 

thereof. A purchaser who acquires Subscription Receipts or Common Shares forming part of the Underwriters’ over-

allocation position acquires such Subscription Receipts or Common Shares under this short form prospectus, 

regardless of whether the over-allocation position is ultimately filled through the exercise of the Over-Allotment 

Option or secondary market purchases. 

The Underwriters will also be paid an aggregate fee of 4.0% of the gross proceeds realized from the sale of 

any Subscription Receipts or Common Shares sold pursuant to the exercise of the Over-Allotment Option. 50% of 

the Underwriters’ Fee is payable upon closing of the exercise of the Over-Allotment Option (the “Over-Allotment 

Closing Date”) and, if applicable, the remaining 50% only upon release of the Escrowed Funds to the Corporation. 

If a Termination Event occurs, the Underwriters’ Fee will be reduced to the amount payable on the 

Offering Closing Date (and the Over-Allotment Closing Date, if applicable). 

The Offering Price was determined by negotiation between the Corporation and the Lead Underwriters on 

their own behalf and on behalf of the other Underwriters with reference to the market price of the Common Shares 

and other factors. The Underwriters propose to offer the Subscription Receipts initially at the Offering Price. After 

the Underwriters have made a reasonable effort to sell all of the Subscription Receipts at the Offering Price, the 

Offering Price of the Subscription Receipts may be decreased, and further changed from time to time, to an amount 

not greater than the Offering Price in accordance with the procedures permitted by NI 44-101 and the compensation 

realized by the Underwriters will be decreased by the amount that the aggregate price paid by purchasers for the 

Subscription Receipts is less than the gross proceeds paid by the Underwriters to the Corporation. 

The Corporation has been advised by the Underwriters that, in connection with the Offering, the 

Underwriters may over-allot or effect transactions that stabilize or maintain the market price of the Subscription 
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Receipts or the Common Shares at levels other than those which might otherwise prevail in the open market.  Such 

transactions, if commenced, may be discontinued at any time. 

The obligations of the Underwriters under the Underwriting Agreement are several, and not joint, and may 

be terminated at their discretion upon the occurrence of certain stated events. Such events include, but are not 

limited to (i) any inquiry, action, suit, investigation or other proceeding, or any order that is issued by any 

governmental authority or by any official of any stock exchange, or any law or regulation that is promulgated, 

changed or announced, or any change or proposed change in the income tax laws of Canada, or the interpretation or 

administration thereof, that is announced, which in the opinion of an Underwriter, acting reasonably, is expected to 

prevent or restrict the trading in or the distribution or marketability of the Subscription Receipts or any other 

securities of the Corporation or would be expected to have a material adverse effect on the market price or value of 

the Subscription Receipts, the Common Shares or any other securities of the Corporation; (ii) a material change in 

the business, affairs, operations, assets, liabilities (contingent or otherwise), capital or ownership of the Corporation 

on a consolidated basis or of Premium Brands Holdings Limited Partnership on a consolidated basis or any change 

in any material fact, or an Underwriter becoming aware of any undisclosed material information which, in the 

opinion of the Underwriters, acting reasonably, could be expected to have a material adverse effect on the market 

price or value of the Subscription Receipts, the Common Shares or any other securities of the Corporation; (iii) any 

event, action, state, condition or occurrence of national or international consequence or any law, action, regulation or 

other occurrence of any nature whatsoever which, in the opinion of the Underwriters (or any one of them), acting 

reasonably, materially adversely affects or involves, or is expected to materially adversely affect or involve, the 

financial markets generally or the business, affairs, operations, assets, liabilities (contingent or otherwise), capital or 

ownership of the Corporation on a consolidated basis or of Premium Brands Holdings Limited Partnership on a 

consolidated basis; and (iv) a breach of, default under or non-compliance with, any material representation, 

warranty, term or condition of the Underwriting Agreement. The Underwriters are, however, obligated to take up 

and pay for all of the Subscription Receipts if any are purchased under the Underwriting Agreement.  If an 

Underwriter fails to purchase the Subscription Receipts which it has agreed to purchase, any one or more of the 

other Underwriters may, but are not obligated to, purchase such Subscription Receipts, subject to certain exceptions. 

Premium Brands has agreed with the Underwriters that it will not, for the period commencing on April 18, 

2018 and ending 90 days after the Offering Closing Date, directly or indirectly, issue, sell or offer to issue or sell or 

otherwise lend, transfer or dispose of any Common Shares or any securities exchangeable, convertible or exercisable 

into Common Shares or enter into any swap or other arrangement that transfers to another, in whole or in part, any 

of the economic consequences of ownership of Common Shares, whether any such transaction is settled by delivery 

of Common Shares or convertible debentures of the Corporation or other securities, in cash or otherwise, or 

announce an intention to do any of the foregoing without the consent of the Lead Underwriters on behalf of the 

Underwriters, such consent not to be unreasonably withheld, with the exception of Common Shares issued: (i) 

pursuant to the conversion of outstanding 5.00% Debentures, 2016 4.65% Debentures, 4.60% Debentures, the 2018 

4.65% Debentures or the Subscription Receipts; and (ii) issued in connection with the Concord Acquisition.  

Pursuant to applicable policy statements of the Autorité des marchés financiers and the Ontario Securities 

Commission, the Underwriters may not, throughout the period of distribution, bid for or purchase Subscription 

Receipts. The foregoing restriction is subject to exceptions, on the condition that the bid or purchase not be engaged 

in for the purpose of creating actual or apparent active trading in, or raising the price of, the Subscription Receipts. 

These exceptions include bids or purchases permitted under the Universal Market Integrity Rules administered by 

the Investment Industry Regulatory Organization of Canada relating to market stabilization and passive market 

making activities and bids or purchases made for and on behalf of a customer where the order was not solicited 

during the period of distribution. 

Subscriptions for Subscription Receipts will be received subject to rejection or allotment in whole or in part 

and the right is reserved to close the subscription books at any time without prior notice. The Offering will be 

conducted under the NCI system administered by CDS. Subscription Receipts registered in the name of CDS or its 

nominee will be deposited with CDS on an NCI basis at the Offering Closing. Beneficial Owners will generally only 

receive a customer confirmation from the registered dealer from or through whom Subscription Receipts are 

purchased and who is a Participant. 

The TSX has conditionally approved the listing of the Subscription Receipts and the Common Shares 

underlying the Subscription Receipts on the TSX.  Listing is subject to the Corporation fulfilling all of the listing 

requirements of the TSX on or before July 17, 2018. 
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There is currently no market through which the Subscription Receipts may be sold and purchasers 

may not be able to resell the Subscription Receipts purchased under this short form prospectus. 

Neither the Subscription Receipts nor the Common Shares underlying the Subscription Receipts, have been 

or will be registered under the U.S. Securities Act or the securities laws of any state of the United States. 

Accordingly, the Subscription Receipts may not be offered, sold or delivered, directly or indirectly, within the 

United States, except in accordance with the Underwriting Agreement and in transactions exempt from registration 

under the U.S. Securities Act and applicable U.S. state securities laws. Except as expressly permitted by the 

Underwriting Agreement and by applicable U.S. federal and state laws, the Underwriters will not offer or sell the 

Securities within the United States. This short form prospectus does not constitute an offer to sell or a solicitation of 

an offer to buy any of the Subscription Receipts within the United States. 

In addition, until 40 days after the commencement of the Offering, an offer or sale of the Securities within 

the United States by any dealer (whether or not participating in the Offering) may violate the registration 

requirements of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with an exemption 

from registration under the U.S. Securities Act. 

RISK FACTORS 

An investment in the Subscription Receipts is subject to certain risks. Investors should consider the 

following risk factors prior to making an investment in the Subscription Receipts. Investors should also carefully 

consider the risk factors described under the heading “Risks and Uncertainties” in the Corporation’s management’s 

discussion and analysis of the financial condition and results of operations of the Corporation for the 13 and 52 

weeks ended December 30, 2017 (located on pages 28 through 34 of such management’s discussion and analysis) 

which is incorporated by reference herein. 

Risks Inherent in an Investment in Securities Offered Hereby 

Market for Subscription Receipts  

Prior to the Offering, no public market existed for the Subscription Receipts. There can be no assurance 

that an active and liquid market for the Subscription Receipts will develop following the completion of the Offering, 

or if developed, that such a market will be sustained. If an active public market does not develop or is not 

maintained, investors may have difficulty selling their Subscription Receipts. The TSX has conditionally approved 

the listing of the Subscription Receipts and the Common Shares underlying the Subscription Receipts on the TSX. 

Listing is subject to the Corporation fulfilling all of the listing requirements of the TSX on or before July 17, 2018. 

The Subscription Receipts will trade separately from the Common Shares and the trading price of the 

Subscription Receipts may not track the trading price of the Common Shares. The Subscription Receipts may have a 

less active or liquid trading market than the Common Shares. In addition, market perceptions about the probability 

and timing of the Oberto’s Acquisition Closing and other factors may affect the trading price of the Subscription 

Receipts differently than the trading price of Common Shares. 

Possible Dilutive Effects on Holders of Common Shares 

The issuance of the Common Shares in connection with the exchange of the Subscription Receipts may 

have a dilutive effect on the existing holders of Common Shares and Premium Brands may issue additional 

Common Shares in subsequent offerings or in connection with other business acquisitions from time to time. While 

Premium Brands cannot predict the size or timing of future issuances of securities, any future issuance of Common 

Shares may have a dilutive effect on those purchasers who receive Common Shares issuable pursuant to 

Subscription Receipts.  

Furthermore, in addition to the Redemption, Premium Brands may determine to redeem, from time to time, 

outstanding 2016 4.65% Debentures, 4.60% Debentures or 2018 4.65% Debentures for Common Shares or repay 

outstanding principal amounts of the 2016 4.65% Debentures, 4.60% Debentures or 2018 4.65% Debentures at 

maturity by issuing additional Common Shares. Accordingly, holders of Common Shares may suffer dilution. 

Volatility of Market Price  

The market price of the Subscription Receipts and the Common Shares issuable upon exchange of the 

Subscription Receipts may be volatile. The volatility may affect the ability of holders of Subscription Receipts to 
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sell the Subscription Receipts and the Common Shares issuable upon exchange of the Subscription Receipts at an 

advantageous price. Market price fluctuations in the Subscription Receipts and the Common Shares issuable upon 

exchange of the Subscription Receipts may be due to the Corporation’s operating results failing to meet the 

expectations of securities analysts or investors in any quarter, the Corporation failing to achieve the anticipated 

benefits of the Oberto’s Acquisition, downward revision in securities analysts’ estimates, sale of additional Common 

Shares, governmental regulatory action, adverse change in general market conditions or economic trends, 

acquisitions, dispositions or other material public announcements by the Corporation or its competitors, along with a 

variety of additional factors, including, without limitation, those set forth under “Forward-Looking Information”. In 

addition, the market price for securities in the stock markets recently experienced significant price and trading 

fluctuations. These fluctuations have resulted in volatility in the market prices of securities that often has been 

unrelated or disproportionate to changes in operating performance. These broad market fluctuations may adversely 

affect the market prices of the Subscription Receipts and the Common Shares issuable upon exchange of the 

Subscription Receipts.  

Subscription Receipts Structure  

There can be no assurance that the Escrow Release Condition will be satisfied prior to the occurrence of a 

Termination Event. Each subscriber’s subscription proceeds will be held in escrow pending the satisfaction of the 

Escrow Release Condition or the occurrence of a Termination Event and, accordingly, subscribers will not be able to 

use such funds for other investment opportunities that occur prior to the satisfaction of the Escrow Release 

Condition or the occurrence of a Termination Event nor to participate in any growth in the trading price of the 

Common Shares if the Escrow Release Condition is not satisfied before the occurrence of a Termination Event. 

Holders of Subscription Receipts have only the rights described under “Description of the Subscription Receipts” 

and as set out in the Subscription Receipt Agreement. 

Risks Related to the Acquisitions  

Possible Failure to Complete the Oberto’s Acquisition 

Completion of the Oberto’s Acquisition is subject to: (i) notification requirements and the expiration or 

early termination of the statutory waiting period under the HSR Act; (ii) approval by the shareholders of the Seller; 

(iii) the receipt of certain third party consents from contractual counterparties; and (iv) other customary closing 

conditions as further described in “The Oberto’s Acquisition”. Accordingly, there is no assurance that the Oberto’s 

Acquisition will be completed or, if completed, will be on terms that are substantially the same as those described 

herein. If the conditions to closing of the Oberto’s Acquisition are not satisfied, the Corporation will not benefit 

from the Oberto’s Acquisition and will have incurred significant management time and expenses and the 

Corporation may not be able to identify alternative investments that are of a comparable quality in a timely manner 

or at all.  

Possible Failure to Realize Anticipated Benefits of the Oberto’s Acquisition and the Additional 
Acquisitions 

Business combinations such as the Oberto’s Acquisition and the Additional Acquisitions involve risks that 

could materially and adversely affect the Corporation’s business plan, including the failure of such acquisitions to 

realize the results that the Corporation expects. There can be no assurance that management of the Corporation will 

be able to fully realize some or all of the expected benefits of the Oberto’s Acquisition or the Additional 

Acquisitions. The ability to realize these anticipated benefits will depend in part on successfully retaining staff and 

on realizing growth opportunities and potential synergies through the coordination of activities and operations of the 

Oberto’s Business and the businesses associated with the Additional Acquisitions with the Corporation’s existing 

business. There is a risk that some or all of the expected benefits will fail to materialize, or may not occur within the 

time periods anticipated by management. The realization of some or all of such benefits may be affected by a 

number of factors, many of which are beyond the control of the Corporation. A failure to realize the anticipated 

benefits of the Oberto’s Acquisition or any of the Additional Acquisitions on an efficient and effective basis could 

have a material adverse effect on the Corporation’s business, financial condition, operations, assets or future 

prospects. 

Risks Related to the Acquisition Businesses  

The Oberto’s Business and the businesses associated with the Additional Acquisitions are subject to many 

of the same risks as the business of the Corporation. See “Risk Factors” in the Corporation’s management’s 
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discussion and analysis of the financial condition and results of operations for the 13 and 52 weeks ended December 

30, 2017 (located on pages 28 through 34 of such management’s discussion and analysis). 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Tax Counsel, based on the provisions of the Tax Act and the Regulations in force on the 

date hereof, the Securities will be “qualified investments” (as defined by the Tax Act) at the time of acquisition by 

trusts governed by registered retirement savings plans (“RRSPs”), registered retirement income funds (“RRIFs”), 

deferred profit sharing plans, registered education savings plans (“RESPs”), registered disability savings plans 

(“RDSPs”), or tax-free savings accounts (“TFSAs”), each as defined in the Tax Act (collectively, the “Deferred 

Plans”), provided that, at the time of the acquisition by the relevant Deferred Plan, (i) in the case of the Subscription 

Receipts, either the Subscription Receipts are listed on a “designated stock exchange” (as defined in the Tax Act, 

which currently includes the TSX), or the following conditions are met: (a) the Common Shares are listed on a 

“designated stock exchange” at the time of the acquisition by the relevant Deferred Plan, and they remain so listed 

until the time at which the Common Shares are issued pursuant to the Subscription Receipt Agreement, (b) neither 

the Corporation nor any person with whom the Corporation does not deal at arm's length for the purposes of the Tax 

Act, is an annuitant, a beneficiary, an employer or a subscriber under, or a holder of, the particular Deferred Plan 

and (c) the Escrowed Funds are invested in qualified investments for the Deferred Plans, and (ii) in the case of the 

Common Shares, such shares are listed on a “designated stock exchange” (which currently includes the TSX) or the 

Corporation is a “public corporation” as defined in the Tax Act. 

Notwithstanding that Subscription Receipts and the Common Shares may be qualified investments for the 

Deferred Plans, the holder of a TFSA or an RDSP, the annuitant of an RRSP or RRIF, or the subscriber of an RESP, 

as the case may be, will be subject to a penalty tax if the Subscription Receipts, or the Common Shares, as the case 

may be, are a “prohibited investment” within the meaning of the Tax Act. The Subscription Receipts and the 

Common Shares will not be a prohibited investment for a TFSA, RRSP, RDSP, RESP or RRIF, provided the holder 

of a TFSA or an RDSP, the annuitant of an RRSP or RRIF, or the subscriber of an RESP, as the case may be, (i) 

deals at arm’s length with the Corporation, for purposes of the Tax Act, and (ii) does not have a "significant interest" 

(as defined for purposes of the prohibited investment rules in the Tax Act) in the Corporation. 

Prospective investors who intend to hold Subscription Receipts or Common Shares issuable pursuant 

thereto in their Deferred Plans are urged to consult their own tax advisors regarding their particular circumstances. 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

The auditor of the Corporation is PricewaterhouseCoopers LLP, Chartered Professional Accountants,  250 

Howe Street, Suite 1400, Vancouver, British Columbia V6C 3S7. PricewaterhouseCoopers LLP is independent of 

the Corporation within the Chartered Professional Accountants of British Columbia Code of Professional Conduct. 

The transfer agent and registrar for the Common Shares is TSX Trust Company (the “Transfer Agent”), 

301-100 Adelaide St. W., Toronto, Ontario M5H 4H1. 

The subscription receipt escrow agent, transfer agent and registrar for the Subscription Receipts will be 

TSX Trust Company, 301-100 Adelaide St. W., Toronto, Ontario M5H 4H1. 

INTERESTS OF EXPERTS 

Certain legal matters in connection with the issuance of the securities offered hereby will be passed upon, 

on behalf of the Corporation, by Bryan & Company LLP and Blake, Cassels & Graydon LLP and, on behalf of the 

Underwriters, by Torys LLP. 

As of the date hereof, the partners and associates of each of Bryan & Company LLP, as a group, Blake, 

Cassels & Graydon LLP, as a group, and Torys LLP, as a group, beneficially own, directly or indirectly, less than 

1% of the outstanding securities of the Corporation.  
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PURCHASERS’ STATUTORY AND CONTRACTUAL RIGHTS 

Securities legislation in several of the provinces and territories of Canada provides purchasers with the right 

to withdraw from an agreement to purchase securities. This right may be exercised within 2 business days after 

receipt or deemed receipt of a prospectus and any amendment. In several of the provinces and territories, the 

securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of 

the price or damages if the prospectus and any amendment contains a misrepresentation or is not delivered to the 

purchaser, provided that such remedies for rescission, revision of the price or damages are exercised by the 

purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The 

purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or 

territory for the particulars of these rights or consult with a legal advisor. 

Original purchasers of Subscription Receipts in the Offering are advised that in an offering of convertible 

securities, such as the Subscription Receipts, the statutory right of action for damages for a misrepresentation 

contained in a prospectus is limited, in certain provincial and territorial securities legislation, to the price at which 

the convertible security was offered to the public under the prospectus offering. Accordingly, any further payment 

made at the time of conversion of the security may not be recoverable in a statutory action for damages in such 

provinces or territories. The purchaser should refer to any applicable provisions of the securities legislation of the 

purchaser’s province or territory for the particulars of this statutory right of action for damages, or consult with a 

legal advisor. 

Under the Subscription Receipt Agreement, original purchasers of Subscription Receipts pursuant to the 

Offering will have a non-assignable contractual right of rescission, exercisable against the Corporation following the 

issuance of the Common Shares to such purchaser upon the exchange of the Subscription Receipts, to receive the 

Offering Price paid for each such Subscription Receipt upon surrender of the Common Shares received following 

the exchange of such Subscription Receipts if this short form prospectus (including documents incorporated by 

reference herein) or any amendment hereto contains a misrepresentation (within the meaning of the Securities Act 

(British Columbia)), provided that the right of rescission is exercised within 180 days of the Offering Closing. This 

contractual right of rescission will be consistent with the statutory right of rescission described under section 131 of 

the Securities Act (British Columbia) and is in addition to any other right or remedy available to original purchasers 

under section 131 of the Securities Act (British Columbia) or otherwise at law. For greater certainty, this contractual 

right of rescission under the Subscription Receipt Agreement is only in connection with a misrepresentation (within 

the meaning of the Securities Act (British Columbia) and is not a right to withdraw from an agreement to purchase 

securities within two business days as provided in securities legislation in certain provinces and territories of 

Canada. 
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and plain disclosure of all material facts relating to the securities offered by this short form prospectus as required by 
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