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Premium Brands Holdings Corporation 

 

$200,075,050  

2,051,000 Common Shares 

This short form prospectus qualifies the distribution (the “Offering”) of 2,051,000 common shares (the 

“Offered Shares”) of Premium Brands Holdings Corporation (“Premium Brands” or the “Corporation”) at a 

price of $97.55 per Common Share (the “Offering Price”). 

The outstanding common shares of the Corporation (the “Common Shares”), the 4.60% convertible 

unsecured subordinated debentures maturing December 31, 2023 (the “4.60% Debentures”), the 4.65% convertible 

unsecured subordinated debentures maturing April 30, 2025 (the “4.65% Debentures”) and the 4.20% convertible 

unsecured subordinated debentures maturing September 30, 2027 (the “4.20% Debentures”), each of the 

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

“PBH.DB.G” and “PBH.DB.H”, respectively.  The TSX has conditionally approved the listing of the Offered Shares 

on the TSX.  Listing is subject to the Corporation fulfilling all of the listing requirements of the TSX on or before 

February 11, 2021, including a distribution of a minimum number of Offered Shares. In addition, the TSX has 

conditionally approved the listing of the Private Placement Shares (as defined below) and the Additional Placement 

Shares (as defined below), if any, issuable in connection with the Concurrent Private Placement (as defined below) 

on the TSX. Listing of the Private Placement Shares and the Additional Placement Shares, if any, issuable in 

connection with the Concurrent Private Placement is subject to the Corporation fulfilling all of the listing 

requirements of the TSX. 

On November 6, 2020, the last trading day prior to the announcement of the Offering and the Concurrent 

Private Placement, the closing price of the Common Shares on the TSX was $100.95 per Common Share. On 

November 20, 2020, the last trading day prior to the date of this short form prospectus, the closing price of the 

Common Shares on the TSX was $96.78 per Common Share. 



 

 

 

Price to the 

Public(1) 

 

Underwriters’ 

Fee(2)  

 

Net Proceeds to 

Premium 

Brands(3)  

 

Per Offered Share ...........................................................................................  $97.55 $3.902 $93.648 

Total Offering(4) ..............................................................................................  $200,075,050   $8,003,002 $192,072,048 

Notes: 

 
(1) The Offering Price was established by negotiations between the Corporation and the Lead Underwriters (as defined below), on behalf of the 

Underwriters (as defined below), with reference to the market price of the Common Shares and other factors.  

(2) The Underwriters’ fee represents 4% of the Offering Price of the Offered Shares (the “Underwriters’ Fee”).  

(3) Before deducting expenses of the Offering and the Concurrent Private Placement, estimated to be $1,000,000. 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 for a period of up to 30 days after the closing of the Offering (the “Closing”), to purchase up to an additional 

307,650 Offered Shares at the Offering Price (being 15% of the number of Offered Shares offered under the Offering) 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 full, the “Price to the Public”, “Underwriters’ Fee” and “Net Proceeds to Premium Brands” (before 

deducting expenses of the Offering and the Concurrent Private Placement) will be $230,086,307.50, $9,203,452.30 and $220,882,885.20, 

respectively. See “Plan of Distribution”. A purchaser who acquires Offered Shares forming part of the Underwriters’ over-allocation position 

acquires those securities 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. This short form prospectus also qualifies the Over-Allotment Option for 

distribution and the issuance of the Offered Shares pursuant to the exercise of the Over-Allotment Option. See “Plan of Distribution”.  

 

The following table sets out the number of Offered Shares 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 307,650 Offered 

Shares  

 For a period of up to 30 

days after Closing  

 $97.55 per Offered 

Share 

Cormark Securities Inc., BMO Nesbitt Burns Inc., CIBC World Markets Inc., National Bank Financial Inc. 

and Scotia Capital Inc. (together, the “Lead Underwriters”), and RBC Dominion Securities Inc., TD Securities 

Inc., Desjardins Securities Inc., Industrial Alliance Securities Inc., Merrill Lynch Canada Inc., and Wells Fargo 

Securities Canada, Ltd. (together with the Lead Underwriters, the “Underwriters”), as principals, conditionally 

offer the Offered Shares, subject to prior sale, if, as and when issued by the Corporation and accepted by the 

Underwriters in accordance with the conditions contained in the underwriting agreement among the Corporation 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 will be received subject to rejection or allotment in 

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

expected to occur on or about December 1, 2020, or such other date as Premium Brands and the Underwriters may 

agree, but in any event shall not occur later than December 15, 2020 (the “Closing Date”).  

On November 9, 2020, the Corporation entered into a subscription agreement (the “Subscription 

Agreement”) which contemplates that CPP Investment Board PMI-2 Inc., an affiliate of Canada Pension Plan 

Investment Board (“CPP Investments”), will purchase, on a private placement basis, 513,000 Common Shares (the 

“Private Placement Shares”) at a price of $97.55 per Private Placement Share, concurrent with the closing of the 

Offering, for aggregate gross proceeds to the Corporation of $50,043,150 (the “Concurrent Private Placement”). 

No commission or other fees will be paid to the Underwriters or any other underwriter or agent in connection with 

the issuance of the Private Placement Shares and Additional Place Shares (as defined below), if any. Closing of the 

Offering will be conditional upon closing of the Concurrent Private Placement and closing of the Concurrent Private 

Placement will be conditional on closing of the Offering. Upon closing of the Concurrent Private Placement, CPP 

Investments will be entitled to a Capital Commitment Payment (as defined below). Pursuant to the Subscription 



 

 

Agreement, the Corporation has granted CPP Investments an option (the “Additional Subscription Option”), 

exercisable at the sole discretion of CPP Investments, to purchase from the Corporation, on a private placement 

basis, up to an additional 77,000 Common Shares (the “Additional Placement Shares”) at a price of $97.55 per 

share, for additional gross proceeds to the Corporation of $7,511,350. The Additional Subscription Option, if 

exercised, must be completed by no later than December 24, 2020. The Private Placement Shares issued pursuant to 

the Concurrent Private Placement and the Additional Placement Shares issued pursuant to the Additional 

Subscription Option, if exercised, will be subject to a four-month statutory hold period from the date of issue, 

subject to certain exempt trades permitted by applicable securities legislation. See “Recent Developments – 

Concurrent Private Placement”. This short form prospectus does not qualify any securities issued under the 

Concurrent Private Placement. The anticipated net proceeds from the Offering and the Concurrent Private Placement 

(after deducting the Underwriters’ Fee and the Capital Commitment Payment payable to CPP Investments but before 

payment of the expenses of the Offering and the Concurrent Private Placement) will be $240,113,472.00 

($276,135,175.20 if the Over-Allotment Option and the Additional Subscription Option are exercised in full). See 

also “Use of Proceeds” and “Plan of Distribution”. 

Registration of the Offered Shares will be effected electronically through the non-certificated inventory 

(“NCI”) system administered by CDS Clearing and Depository Services Inc. (“CDS”), or its nominee. No 

certificates evidencing the Offered Shares will be issued to purchasers of the Offered Shares. Purchasers of the 

Offered Shares will receive only a customer confirmation from the Underwriters or other registered dealer and from 

or through whom a beneficial interest in the Offered Shares is purchased. See “Plan of Distribution”. 

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 Offered 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”. 

BMO Nesbitt Burns Inc., CIBC World Markets Inc., National Bank Financial Inc., and Scotia 

Capital Inc. are each, directly or indirectly, a wholly-owned or majority-owned subsidiary of a Canadian 

chartered bank which is a lender to the Corporation and its subsidiaries, under certain revolving and non-

revolving credit facilities (collectively, the “Credit Facilities”). Consequently, the Corporation may be 

considered to be a “connected issuer” of each of these Underwriters for the purposes of securities legislation 

in certain jurisdictions. The net proceeds of the Offering and the Concurrent Private Placement will be 

temporarily used to reduce indebtedness under the Revolving Credit Facility (as defined below), which will 

then be drawn upon to fund the purchase price of the Clearwater Transaction (as defined below). See 

“Relationship Among the Corporation and Certain Underwriters”, “Description of Share Capital” and “Use 

of Proceeds”.  

The Underwriters propose to offer the Offered Shares initially at the Offering Price specified above. 

After reasonable effort has been made to sell all of the Offered Shares 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 Offered 

Shares remaining unsold. Any such reduction will not affect the proceeds 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 “Risks and Uncertainties” 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 28, 2019 (located on pages 27 through 35 of such management’s discussion and analysis) and in the 

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

13 and 39 weeks ended September 26, 2020 (located on page 25 of such management’s discussion and analysis), all 

of which are 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. See “Risk Factors”.  

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 2900 Manulife Place, 10180 - 101st Street, 

Edmonton, AB T5J 3V5. 
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SUMMARY 

This summary is qualified by, and should be read in conjunction with, the detailed information contained 

elsewhere in this short form prospectus. 

Premium Brands Holdings Corporation 

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

distribution businesses with operations across Canada, the United States and Italy.  

The Offering 

 

Issue: 2,051,000 Offered Shares. 

Amount of Offering: $200,075,050 of Offered Shares. 

Over-Allotment Option: Premium Brands has granted the Underwriters the Over-Allotment Option, 

exercisable in whole or in part, at the sole discretion of the Underwriters at any 

time for a period of up to 30 days after the Closing, to purchase up to an 

additional 307,650 Common Shares at the Offering Price (being 15% of the 

number of Offered Shares offered under the Offering), for the purposes of 

covering the Underwriters’ over-allocation position, if any, and for market 

stabilization purposes.  

Offering Price: $97.55 per Offered Share. 

Use of Proceeds: The Corporation intends to use the net proceeds of the Offering and the 

Concurrent Private Placement (including the net proceeds of the Over-Allotment 

Option and the Additional Subscription Option, if any) to temporarily reduce 

indebtedness under the Revolving Credit Facility, which will then be drawn 

upon to fund the purchase price of the Clearwater Transaction. See “Use of 

Proceeds” and “Relationship Among the Corporation and Certain Underwriters”.  

 

The Concurrent Private Placement 

Issue:  Concurrent with the Offering, CPP Investments will purchase, on a private 

placement basis, 513,000 Private Placement Shares. 

Concurrent Private Placement 

Price: 

$97.55 per Private Placement Share. 

Amount of Concurrent Private 

Placement: 

$50,043,150  

Additional Subscription 

Option: 

The Corporation has granted CPP Investments the Additional Subscription 

Option, exercisable at the sole discretion of CPP Investments, to purchase from 

the Corporation, on a private placement basis, up to an additional 77,000 
Additional Placement Shares at a price of $97.55 per share, for additional gross 

proceeds to the Corporation of $7,511,350. The Additional Subscription Option, 

if exercised, must be completed by no later than December 24, 2020.  
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PRESENTATION OF FINANCIAL INFORMATION 

The Corporation has prepared its audited consolidated financial statements for the years ended December 

28, 2019 and December 29, 2018 in accordance with International Financial Reporting Standards as issued by the 

International Accounting Standards Board (“IFRS”). The Corporation has prepared its unaudited interim condensed 

consolidated financial statements for the 13 and 39 weeks ended September 26, 2020 and September 28, 2019 in 

accordance with IFRS relevant to the preparation of interim financial statements. 

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 annual information form for the fiscal year ended December 28, 2019 (the 

“AIF”); 

(b) the audited consolidated balance sheets of the Corporation as at December 28, 2019 and December 

29, 2018, the consolidated statements of operations, comprehensive earnings, cash flows and 

changes in shareholders’ equity for the 52-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 28, 2019 (the “Annual MD&A”); 

(d) the unaudited interim condensed consolidated balance sheets of the Corporation as at September 

26, 2020 and September 28, 2019 and the unaudited interim condensed consolidated statements of 

operations, comprehensive earnings, cash flows and changes in shareholders’ equity for the 39 

weeks then ended, together with the notes thereto, other than the notice pursuant to National 

Instrument 51-102 – Continuous Disclosure Obligations located on the second page of such 

financial statements (the “Interim Financial Statements”);  

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

Corporation for the 13 and 39 weeks ended September 26, 2020 (the “Interim MD&A”); 

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

March 26, 2020;  

(g) the material change report of the Corporation dated July 2, 2020 with respect to the public offering 

of Common Shares and 4.20% Debentures and the concurrent private placement of Common 

Shares (the “July 2020 Offering”); 

(h) the material change report of the Corporation dated November 17, 2020 with respect to the 

Offering and the Concurrent Private Placement;  

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

Requirements (“NI 41-101”)) of the term sheet dated November 9, 2020 filed on SEDAR in 

connection with the offering of the Offered Shares (the “Term Sheet”); and 

(j) the investor presentation dated November 9, 2020 entitled “Premium Brands Holdings 

Corporation and a Mi’kmaq First Nations Coalition – Acquisition of Clearwater Seafoods 

Incorporated” filed on SEDAR in connection with the offering of the Offered Shares (the 

“Presentation” and, together with the Term Sheet, the  “Marketing Materials”). 
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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 

the 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.  

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 

completion of the Concurrent Private Placement; (ii) the Corporation’s intended use of the net proceeds of the 

Offering and the Concurrent Private Placement; and (iii) the timing and completion of the Clearwater Transaction 

(as defined below), which may be affected by the conditions in the Arrangement Agreement (as defined below). 

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) risks associated with COVID-19 and its 

impact on consumer demand, consumer confidence and spending, the supply chain, internal production and health 

and safety costs; (ii) increases in the cost of raw materials used in the production of the Corporation’s products; (iii) 

reductions in consumer discretionary spending resulting from changes in economic conditions and/or general 

consumer confidence levels; (iv) increases in the cost of products sourced from third party manufacturers and sold 
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through the Corporation’s distribution networks; (v) deterioration of the Corporation’s relationships with its larger 

customers; (vi) liabilities, losses and expenses resulting from defects in the Corporation’s products and/or product 

recalls; (vii) unseasonably poor weather conditions; (viii) inability to access adequate amounts of raw materials; (ix) 

changes in consumer food product preferences; (x) increased competition from other food manufacturers and 

distributors; (xi) being unable to continue to grow the Corporation’s sales; (xii) not being able to source an adequate 

supply of labour; (xiii) potential disputes with employees represented by labour unions; (xiv) inability to execute on, 

and risks associated with, the Corporation’s business acquisition strategies; (xv) risks associated with customer 

consolidation; (xvi) completing the Corporation’s business restructuring initiatives and capital projects in line with 

cost estimates and achieving the associated expected benefits therefrom; (xvii) changes in the value of the Canadian 

dollar relative to the U.S. dollar; (xviii) risks associated with indebtedness levels; (xix) international trade issues; 

(xx) failure or breach of the Corporation’s information systems; (xxi) new government regulations; (xxii) risks 

associated with tax provisions and increases in tax rates; (xxiii) not being able to raise the capital needed to fund the 

Corporation’s growth initiatives; (xxiv) the loss and/or inability to attract key senior personnel; (xxv) increases in 

the interest rates associated with the Corporation’s funded debt; (xxvi) financial exposure resulting from credit 

extended to the Corporation’s customers; (xxvii) the malfunction of critical equipment used in the Corporation’s 

operations; (xxviii) livestock health issues; (xxix) risks associated with outbreaks of disease, epidemics, pandemics 

and other public health threats; (xxx) changes in environmental, health and safety standards; (xxxi) the potential 

effects of climate change and its impact on commodity costs, consumer buying habits, compliance and operating 

costs and supply chain disruption; (xxxii) risks associated with the implementation of the Corporation’s enterprise 

resource planning system; (xxxiii) uninsured or underinsured loss risk; (xxxiv) the risk that the Clearwater 

Transaction will not be completed; (xxxv) possible failure to realize the anticipated benefits of the Clearwater 

Transaction; (xxxvi) risks related to Clearwater’s business; and (xxxvii) other factors discussed or referenced in the 

“Risk Factors” section of this short form prospectus. See “Risk Factors”.  

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 Clearwater Transaction will occur or that the anticipated: (i) strategic 

benefits and (ii) operational, competitive and cost synergies will be realized. The Clearwater Transaction is subject 

to various conditions, including compliance with the merger notification rules of the Competition Act (Canada) 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 Clearwater Transaction could be modified, restructured or terminated at any 

time in accordance with the terms and conditions set forth in the Arrangement Agreement. 

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 general economic conditions in Canada, the United States, Italy and elsewhere will return to 

pre-COVID-19 conditions in the medium term post the COVID-19 pandemic. 

• The Corporation’s businesses impacted by the COVID-19 pandemic will recover from the 

resulting disruptions in the medium term and, to the extent there are ongoing changes in operating 

costs resulting from such pandemic, the Corporation will be able to recover these through selling 

price increases. 

• The Corporation’s organic growth initiatives will progress in line with previous expectations 

following the COVID-19 pandemic. 

• Except as outlined in “Outlook for 2020” in the Annual MD&A and the Interim MD&A with 

respect to commodity prices for pork and beef, the average cost of the basket of food commodities 

purchased by the Corporation will be relatively stable over the medium term.  

• The Corporation will be able to continue to purchase businesses that meet its acquisition criteria, 

which include expected minimum investment returns and certain key organization characteristics, 

on terms that are consistent with those achieved in the past.  
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• 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. 

• 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 and other currencies 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 of the markets in which the 

Corporation’s various businesses compete. 

• There will not be any material changes in the key food trends that are driving growth in many of 

the Corporation’s businesses. These 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 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. 

• Weather conditions in the Corporation’s core markets will not have a significant impact on any of 

its businesses. 

• 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. 

• 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, pork and chicken 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 Clearwater Transaction will be completed and the anticipated benefits (including accretion 

and synergies) therefrom will be realized based on the currently contemplated timing, and the 

operating performance of Premium Brands post-acquisition will be in line with current 

performance. Expected performance of Clearwater (as defined below) post-acquisition is based on 

certain underlying assumptions, including continued access to fishing licences and quotas, 

consistent total allowable catch levels, resource supply, selling prices, weather, exchange rates, 

fuel and other input costs, continued labour stability and political and economic stability in 

jurisdictions where Clearwater has foreign operations.  Any material change in these assumptions 

could impact the realization of benefits expected to arise from the Clearwater Transaction.    

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 Offered Shares with a more complete perspective on the 
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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. 

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 2900 Manulife Place, 10180 - 101st Street, Edmonton, AB T5J 3V5. 

The Common Shares, the 4.60% Debentures, the 4.65% Debentures and the 4.20% Debentures are listed on 

the TSX under the symbols “PBH”, “PBH.DB.F”, “PBH.DB.G” and “PBH.DB.H”, respectively. 

DESCRIPTION OF PREMIUM BRANDS’ BUSINESS 

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

distribution businesses with operations across Canada and the United States. 

The Corporation’s segmented revenue from Canadian operations for the 39 weeks ended September 26, 

2020 and September 28, 2019 was $1.88 billion and $1.68 billion, respectively. The Corporation’s segmented 

revenue from U.S. operations for the 39 weeks ended September 26, 2020 and September 28, 2019 was $1.13 billion 

and $1.01 billion, respectively. 

THE CLEARWATER TRANSACTION 

Overview  

On November 9, 2020, the Corporation announced that it had partnered with FNC Holdings Limited 

Partnership (“FNC Holdings”), representing a coalition of Mi’kmaq First Nations (the “Participating 

Communities”) led by the Membertou First Nation (“Membertou”) and entered into an arrangement agreement 

(the “Arrangement Agreement”) to jointly acquire Clearwater Seafoods Incorporated (“Clearwater”).  Clearwater 

is a vertically-integrated seafood company with a worldwide distribution network for its premium wild, eco-certified 

seafood products, including scallops, lobster, clams, coldwater shrimp, langoustine, whelk and crab.  

The Corporation and FNC Holdings each, directly or indirectly, own a 50.0% interest in a newly formed 

company, 12385104 Canada Inc. (the “Purchaser”) (capitalized with nominal equity), which agreed, pursuant to the 

Arrangement Agreement, to acquire, by way of plan of arrangement (the “Arrangement”) pursuant to the Canada 

Business Corporations Act, all of the issued and outstanding common shares of Clearwater (“Clearwater Shares”) 

for cash consideration of $8.25 per Clearwater Share (subject to adjustments as described below), representing an 

aggregate consideration (including certain amounts payable to directors, officers and employees of Clearwater in 

respect of equity compensation units) of approximately $552 million (the “Arrangement Consideration”). In the 

event that closing of the Arrangement occurs: (i) after January 29, 2021, but on or prior to April 30, 2021, the price 

per Clearwater Share increases to $8.30 (representing an aggregate consideration of approximately $555 million); 

and (ii) after April 30, 2021, but on or before the Outside Date (as defined below), the price per Clearwater Share 

increases to $8.35 (representing an aggregate consideration of approximately $559 million). The Corporation will 

fund, on the closing date of the Arrangement, the full Arrangement Consideration; however, Clearwater will 

partially repay the Corporation using a portion of the Fishing License Purchase Price (as defined below) in 

connection with the completion of the Concurrent Mi’kmaq Transactions (as defined below).  See “Concurrent 

Mi’kmaq Transactions” below.  In the aggregate, the Clearwater Transaction is valued at approximately $1.0 billion 

(including debt). 

Upon completion of the Arrangement, it is expected that Clearwater will continue to operate as a distinct 

organization thereby ensuring continuity for its brand, employees and significant community involvement in 

Atlantic Canada. 
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The Clearwater Shares are listed on the TSX under the symbol “CLR” and the $8.25 per share 

Arrangement Consideration represents an approximate 15.0% premium to the closing price of Clearwater Shares on 

the TSX on November 6, 2020, the last trading day prior to the announcement of the Arrangement. As of November 

6, 2020, 65,148,148 Clearwater Shares were issued and outstanding. 

There can be no assurance that the Clearwater Transaction will occur or that any of the anticipated strategic 

benefits and operational, competitive and cost synergies will be realized. The Arrangement is conditional upon the 

satisfaction of customary conditions, including court and shareholder approvals and compliance with the merger 

notification rules of the Competition Act (Canada), 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 Arrangement is 

not conditional on any diligence or financing condition, including closing of the Offering. The Arrangement 

Agreement may be modified, restructured or terminated at any time in accordance with its terms. The parties have 

agreed to use commercially reasonable efforts to satisfy all conditions to closing set forth in the Arrangement 

Agreement as soon as reasonably possible and intend to close the Arrangement as soon as possible following 

Clearwater shareholder approval, court approval and satisfaction of all requirements under the Competition Act 

(Canada). Subject to the satisfaction of these conditions to closing, the Arrangement is expected to close in the first 

half of 2021. 

Transaction Highlights and Strategic Rationale 

Creation of an Industry-Leading Global Seafood Group 

The combined seafood operations of Clearwater, Premium Brands and the Participating Communities are 

expected to generate more than $1.3 billion in annual sales (based on the operations of Premium Brands for the 

twelve-month period ended June 27, 2020, pro forma recent acquisitions, and including 100% of Clearwater’s 

revenue for the twelve-month period ended July 4, 2020), with the majority of Clearwater’s sales (approximately 

89% in the twelve-month period ended July 4, 2020) outside of Canada. 

Accretive to Premium Brands 

 The Clearwater Transaction is expected to have immediate double-digit earnings per share 

accretion for the Corporation. 

Synergistic Growth Platform 

 The Clearwater Transaction is expected to deliver a strong platform for long-term sales and 

synergistic growth by enabling Clearwater, the Participating Communities and Premium Brands to leverage each 

other’s complementary strengths, including Clearwater’s global distribution infrastructure and unparalleled access to 

highly valued wild-caught seafood products, including through control over seafood licences; the Participating 

Communities’ access to unique sources of highly valued wild-caught seafood products; and Premium Brands’ deep 

expertise in value-add product creation, brand development and extensive customer relationships in Canada and the 

United States.  Expected synergies include: 

• For Clearwater: value maximization of products by leveraging Premium Brands’ value-add 

manufacturing capacity and brand development expertise; proprietary access to Premium Brands’ 

customer relationships in Canada and the United States; access to new procurement sources 

through the Participating Communities; stable licence ownership; stable financial structure; public 

company cost synergies and access to capital. 

• For Premium Brands: proprietary access by distribution businesses to Clearwater’s highly sought-

after products; proprietary access to raw materials for new product development; development of 

new markets by leveraging Clearwater’s global distribution infrastructure; and alignment of 

lobster fishery interests. 

• For the Participating Communities: strategic long-term relationship for the sale of inshore fishery 

catches; and increased participation in the seafood value chain. 

Groundbreaking First Nations Partnership 

The partnership between Premium Brands, the Participating Communities and Clearwater is expected to 

create a transformational long term ‘made in Canada’ structure that is expected to contribute to the preservation and 
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enhancement of Canada’s national seafood resources for the benefit of First Nations, the stakeholders of Premium 

Brands and Clearwater, as well as for all Canadians. 

Stable Cash Flow and EBITDA Margin Generation 

The Clearwater Transaction is structured such that: (i) Premium Brands and the Participating Communities 

are expected to receive stable annual cash flows from Clearwater, consistent with Premium Brands’ long term 

objectives, while ensuring Clearwater is well capitalized to execute its business plan, including funding its 

maintenance and growth capital requirements; and (ii) Premium Brands is expected to expand its EBITDA margins.  

Common Culture and Shared Vision 

Clearwater has an experienced professional management team that shares the entrepreneurial values that 

are core to both Premium Brands and the Participating Communities. Furthermore, all three organizations share a 

common long-term, optimistic vision for the future of sustainable wild-caught seafood products. 

The Arrangement Agreement 

The Arrangement Agreement includes market representations, warranties, covenants and conditions for this 

type of transaction, subject to certain exceptions and disclosures. The Arrangement Agreement also includes 

customary: (i) provisions relating to non-solicitation of acquisition proposals; and (ii) “fiduciary out” provisions that 

entitle Clearwater to consider and accept a superior proposal if the Purchaser does not match a superior proposal.  

The Arrangement Agreement provides that Clearwater will pay a termination fee to the Purchaser equal to 

$22.0 million upon the termination of the Arrangement Agreement in certain circumstances, including if Clearwater 

terminates the Arrangement Agreement to accept a superior proposal. The Arrangement Agreement also provides 

that the Purchaser will pay a reverse termination fee (the “Reverse Termination Fee”) to Clearwater of: (i) $11.0 

million if the Arrangement Agreement is terminated due to a failure to receive Competition Act (Canada) approval 

prior to the Outside Date (other than due to a breach by Clearwater); or (ii) $26.0 million if the Arrangement 

Agreement is terminated due to (A) the Purchaser failing to pay the purchase price after the satisfaction of the other 

conditions to closing of the Arrangement, or (B) any other willful breach of the Purchaser. Premium Brands and 

Membertou have agreed to jointly and severally guarantee the Purchaser’s obligation to pay the Reverse 

Termination Fee to Clearwater. 

“Outside Date” is defined in the Arrangement Agreement as April 30, 2021, provided that either 

Clearwater or the Purchaser may (subject to certain exceptions) extend such date on no more than two occasions by 

a period of 30 days per occasion in certain circumstances, including if approval under the Competition Act (Canada) 

is not obtained. Further details regarding the terms of the Arrangement are set out in the Arrangement Agreement, 

which has been publicly filed by Clearwater under its profile at www.sedar.com. 

In connection with the completion of the Arrangement, the Corporation expects that: (i) Clearwater will 

obtain a new committed senior credit facility (the “Senior Facility”) and (ii) Clearwater’s existing 6.875% USD 

senior notes due in 2025 will be redeemed in full. 

Concurrent Mi’kmaq Transactions 

In connection with the execution of the Arrangement Agreement, a subsidiary of the Corporation (the “PB 

Shareholder”), FNC Holdings and the Purchaser entered into a unanimous shareholders agreement (the 

“Shareholders Agreement”) which: (i) governs the business and affairs of the Purchaser; and (ii) will govern the 

business and affairs of Clearwater upon the completion of the Arrangement. Among other things, the Shareholders 

Agreement provides that: (i) the PB Shareholder and FNC Holdings will have an equal number of director 

appointees; (ii) certain material decisions require unanimous director approval; (iii) each shareholder shall have a 

right of first refusal in the event that the other shareholder desires to sell its interest; (iv) each shareholder shall have 

a tag-along right in the event that the other shareholder sells its interest; (v) FNC Holdings shall have a call option in 

the event of a change of control of, or a sale of all or substantially all of the assets of, the Corporation; and (vi) the 

PB Shareholder and FNC Holdings will work in good faith with Clearwater management following closing of the 

Arrangement to align certain lobster interests with Premium Brands’ existing lobster businesses. 

Premium Brands and Membertou have covenanted with each other, on a best efforts basis, to implement the 

following concurrent with, or immediately following, the completion of the Arrangement (the “Concurrent 

Mi’kmaq Transactions” and, collectively with the Arrangement, the “Clearwater Transaction”): (i) the sale (the 

“Canadian License Sale Transaction”) by Clearwater to a limited partnership (“Quota LP”) indirectly owned by 

http://www.sedar.com/
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the Participating Communities of substantially all of Clearwater’s Canadian fishing licenses for an aggregate 

purchase price of approximately $250 million (the “Fishing License Purchase Price”); (ii) the granting by Quota 

LP to Clearwater of the perpetual right to use and exploit such fishing licenses and to harvest the associated quota 

with Clearwater paying an initial annual license fee (the “Perpetual Right Fee”) of approximately $18 million for a 

period of approximately 30 years; (iii) Clearwater using a portion of the Fishing License Purchase Price to partially 

repay funds advanced by Premium Brands to the Purchaser to complete the Arrangement; and (iv) Clearwater 

entering into a management agreement with the Corporation pursuant to which the Corporation will receive annual 

management fees of approximately $6.8 million in exchange for the provision of certain advisory services. 

Upon completion of the of the Canadian License Sale Transaction and the repayment by the Corporation of 

an amount equal to the Fishing License Purchase Price, the Corporation is expected to have invested approximately 

$450 million in indebtedness (the “PB Subordinated Debt”) in Clearwater, which such indebtedness will be 

subordinate to the Senior Facility and will bear interest at the rate of 10.0% per annum (compounded quarterly). The 

Corporation expects to defer interest payment on the PB Subordinated Debt for a twelve-month period following the 

closing of the Clearwater Transaction. 

A subordinate debt syndication agreement to be entered into pursuant to the Shareholders Agreement will 

provide that: (i) Quota LP is to initially use a portion of the Perpetual Right Fee (and certain other amounts) to 

purchase PB Subordinated Debt; and (ii) FNC Holdings is to use dividends received from Clearwater (and certain 

other amounts) to purchase PB Subordinated Debt, in each case until such time as Quota LP and FNC Holdings 

collectively own 50.0% of the PB Subordinated Debt. 

Support for the Arrangement  

On March 5, 2020, Clearwater announced that it had initiated a formal strategic process to identify, review 

and evaluate a broad range of potential strategic alternatives available to it with a view to continuing to enhance 

shareholder value (the “Strategic Review”). In conjunction with the Strategic Review, Clearwater formed a special 

committee of independent directors (the “Special Committee”) to solicit, consider and evaluate various strategic 

alternatives available to Clearwater. On November 9, 2020, Clearwater announced that (i) after an extensive review 

of strategic alternatives, the Special Committee provided its unanimous recommendation of the Arrangement to 

Clearwater’s board of directors; (ii) Clearwater’s board of directors, having received and considered the 

recommendation of the Special Committee, and in consultation with its financial and legal advisors, determined that 

the Arrangement was in the best interests of Clearwater shareholders; and (iii) Clearwater’s board of directors 

unanimously recommended that Clearwater shareholders vote in favour of the Arrangement at the special meeting of 

shareholders to be held to approve the Arrangement.   

Each of the directors and the Chief Executive Officer and Chief Financial Officer of Clearwater has entered 

into a voting support agreement pursuant to which each has committed to vote in favour of the Arrangement. In the 

aggregate, parties holding or controlling approximately 63.91% of the total number of issued and outstanding 

Clearwater Shares as of November 6, 2020 have agreed to vote in favour of the Arrangement.   

RECENT DEVELOPMENTS 

Concurrent Private Placement 

On November 9, 2020, the Corporation entered into the Subscription Agreement which contemplates that 

the Corporation will complete the Concurrent Private Placement with CPP Investments pursuant to which CPP 

Investments will purchase, on a private placement basis, an aggregate of 513,000 Private Placement Shares at a price 

of $97.55 per Private Placement Share, concurrent with the closing of the Offering, for aggregate gross proceeds to 

the Corporation of $50,043,150. Closing of the Offering will be conditional upon closing of the Concurrent Private 

Placement and closing of the Concurrent Private Placement will be conditional on closing of the Offering.   

Pursuant to the Subscription Agreement, the Corporation has granted CPP Investments the Additional 

Subscription Option, exercisable at the sole discretion of CPP Investments, to purchase from the Corporation, on a 

private placement basis, up to an additional 77,000 Additional Placement Shares at a price of $97.55 per share, for 

additional gross proceeds to the Corporation of $7,511,350. The Additional Subscription Option, if exercised, must 

be completed by no later than December 24, 2020.  

Assuming completion of the Offering and the Concurrent Private Placement (and assuming that the Over-

Allotment Option and the Additional Subscription Option are not exercised), CPP Investments will beneficially 
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own, or exercise control or direction over, directly or indirectly, an aggregate of 3,544,200 Common Shares (which 

includes the 3,031,200 Common Shares which CPP Investments currently beneficially owns, or exercises control or 

direction over, directly or indirectly), representing approximately 8.20% of the issued and outstanding Common 

Shares following completion of the Offering and the Concurrent Private Placement. If the Over-Allotment Option 

and the Additional Subscription Option are exercised in full, CPP Investments will beneficially own, or exercise 

control or direction over, directly or indirectly, an aggregate of 3,621,200 Common Shares (which includes the 

3,031,200 Common Shares which CPP Investments currently beneficially owns, or exercises control or direction 

over, directly or indirectly), representing approximately 8.31% of the issued and outstanding Common Shares.   

No commission or other fees will be paid to the Underwriters or any other underwriter or agent in 

connection with the Concurrent Private Placement. This short form prospectus does not qualify any securities issued 

under the Concurrent Private Placement. Completion of the Concurrent Private Placement is subject to a number of 

conditions, including completion of the Offering. Upon the closing of the Concurrent Private Placement, CPP 

Investments will be entitled to a non-refundable capital commitment payment of $2,001,726 ($2,302,180 if the 

Additional Subscription Option is exercised in full), representing 4% of the aggregate purchase price for the Private 

Placement Shares (the “Capital Commitment Payment”). 

The TSX has conditionally approved the listing of the Private Placement Shares and the Additional 

Placement Shares, if any, issuable in connection with the Concurrent Private Placement on the TSX. Listing is 

subject to the Corporation fulfilling all of the listing requirements of the TSX. All Private Placement Shares and 

Additional Placement Shares, if any, will be subject to a four-month statutory hold period from the date of issue, 

subject to certain exempt trades permitted by applicable securities legislation.  

Acquisition of Global Gourmet Foods and Allseas Fisheries 

 On August 31, 2020, the Corporation announced that it had: (i) acquired all of the issued and outstanding 

shares of Global Gourmet Foods Inc. (“Global Gourmet Foods”), a producer of ready-to-eat kettle cooked food 

solutions; and (ii) signed a definitive agreement to acquire all of the issued and outstanding shares of Allseas 

Fisheries Inc. (“Allseas Fisheries”), a distributor of fresh and frozen seafood to retail, foodservice, and wholesale 

customers in the Province of Ontario. On November 3, 2020, the Corporation completed the acquisition of Allseas 

Fisheries.  

 

The combined purchase price for the Corporation’s acquisition of Global Gourmet Foods and Allseas 

Fisheries (the “Additional Acquisitions”) was approximately $139 million, consisting of $115 million in cash, $10 

million in Common Shares and up to $14 million in contingent consideration.    

USE OF PROCEEDS 

The net proceeds of the Offering (excluding any exercise of the Over-Allotment Option), after payment of 

the Underwriters’ Fee of $8,003,002 and expenses of the Offering and the Concurrent Private Placement estimated 

to be $1,000,000, will be approximately $191,072,048 ($239,113,472 inclusive of the Concurrent Private Placement 

but (i) net of the Capital Commitment Payment and (ii) exclusive of any exercise of the Additional Subscription 

Option). If the Over-Allotment Option is exercised in full, the net proceeds of the Offering, after payment of the 

Underwriters’ Fee of $9,203,452.30 and expenses of the Offering and the Concurrent Private Placement estimated to 

be $1,000,000, will be approximately $219,882,855.20 ($275,135,175.20 inclusive of the Concurrent Private 

Placement and the exercise of the Additional Subscription Option in full but net of the Capital Commitment 

Payment).  

The Corporation intends to use the net proceeds of the Offering and the Concurrent Private Placement 

(including the net proceeds of the Over-Allotment Option and the Additional Subscription Option, if any) to 

temporarily reduce indebtedness under its senior revolving credit facility (the “Revolving Credit Facility”), which 

will then be drawn upon to fund the purchase price of the Clearwater Transaction. The Revolving Credit Facility has 

been provided by a syndicate of Canadian Chartered Banks and is comprised of a C$800.0 million line of credit and 

a US$150.0 million line of credit, 

The completion of the Offering and the Concurrent Private Placement is not conditional on successful 

completion of the Clearwater Transaction and the completion of the Offering and the Concurrent Private Placement 

will occur prior to the date that the Clearwater Transaction is scheduled to be completed. If the Clearwater 

Transaction is not completed, the Corporation intends to use the net proceeds of the Offering and the Concurrent 
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Private Placement (including the net proceeds of the Over-Allotment Option and the Additional Subscription 

Option, if any) to reduce existing indebtedness under the Revolving Credit Facility, thereby increasing the amount 

available to be drawn under the Revolving Credit Facility, as required, to fund future potential strategic acquisitions 

and capital projects. See “Recent Developments”, “Relationship Among the Corporation and Certain Underwriters” 

and “Risk Factors”.  

Premium Brands’ current indebtedness under the Credit Facilities (including the Revolving Credit Facility) 

was the result of expenditures made in the normal course of business as well as for acquisitions and capital 

expenditures. Since the completion of the July 2020 Offering, the net proceeds of which were used to reduce 

indebtedness under the Revolving Credit Facility, the Corporation has used the Revolving Credit Facility to partially 

fund the following expenditures: 

• The Additional Acquisitions; and 

• A variety of capital expenditures across the Corporation’s businesses that were made to support 

the Corporation’s growth objectives over the next several years. 

As the Corporation’s businesses have been deemed essential services by governmental authorities in 

response to the COVID-19 pandemic, such businesses continue to operate and there have been no material changes 

to the Corporation’s medium and long term business plans and objectives as a result thereof. Furthermore,  there has 

been no change in the Corporation’s net working capital (calculated using the methodologies used to calculate net 

working capital as of September 26, 2020 as described in the Interim MD&A) position since September 26, 2020 

which would materially adversely affect the operations of the Corporation. The Corporation expects that cash flows 

from its operations combined with current availability under the Credit Facilities (without taking into account any 

temporary reduction in indebtedness arising from the use of the net proceeds of the Offering and the Concurrent 

Private Placement) will be sufficient to operate its businesses in the near to medium term. See “Risk Factors – Risk 

relating to COVID-19”. 

While the Corporation intends to use the net proceeds of the Offering as stated above, there may be 

circumstances that are not known at this time where a reallocation of the net proceeds may be advisable for business 

reasons that management believes are in the Corporation’s best interests. 

DESCRIPTION OF SHARE CAPITAL 

The Corporation is authorized to issue an unlimited number of Common Shares, of which 40,645,718 

Common Shares were issued and outstanding as of November 20, 2020.  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. The first quarterly dividend that holders of Offered Shares will be 

entitled to receive, if declared, is the dividend payable in January 2021. 

The Offering consists of 2,051,000 Offered Shares (or 2,358,650 Offered Shares in the event that the Over-

Allotment Option is exercised in full). See also “Recent Developments – Concurrent Private Placement”. 
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CAPITALIZATION OF THE CORPORATION 

The following table sets forth the consolidated capitalization of the Corporation as at September 26, 2020 

on an actual basis and as adjusted to give effect to the Offering and the Concurrent Private Placement: 

Designation 

 
As at September 26, 2020 

 As at September 26, 2020 after 

giving effect to the Offering and 

the Concurrent Private 

Placement 

(in millions of dollars)     

Long Term Debt .............................................................................  $560.5   $321.4 (1) 
4.60% Debentures .......................................................................   $113.0 (2)  $113.0 (2) 

4.65% Debentures .......................................................................   $172.5 (3)  $172.5 (3) 

4.20% Debentures .......................................................................   $150.0 (4)  $150.0 (4) 
     

Common Shares ..........................................................................   $1,290.5 

(40.5 million Common 

Shares) 

 $1,529.6 

(43.1 million Common Shares)(5) 

     

Notes: 

(1)  Assumes that all of the net proceeds of the Offering and the Concurrent Private Placement, before any exercise of the Over-Allotment 

Option and the Additional Subscription Option, but after deducting (i) expenses of the Offering and the Concurrent Private Placement 

(estimated to be $1,000,000) and (ii) the Capital Commitment Payment, are initially applied to repay indebtedness under the Revolving 
Credit Facility. If the Over-Allotment Option and the Additional Subscription Option are exercised in full and the net proceeds are 

applied to initially repay indebtedness under the Revolving Credit Facility as described in “Use of Proceeds”, the long-term debt at 

September 26, 2020 would be $285.3 million. 
(2)  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 September 26, 2020 is estimated to be $109.1 million and the cash conversion option 

liability is estimated to be $2.4 million, for a total debt component of $111.5 million. 
(3)  Under IFRS, the 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 4.65% Debentures.  The amortized cost, using the effective interest 

rate method, of the debt liability element at September 26, 2020 is estimated to be $162.1 million and the cash conversion option 

liability is estimated to be $7.1 million, for a total debt component of $169.2 million. 
(4)  Under IFRS, the 4.20% 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 4.20% Debentures.  The amortized cost, using the effective interest 

rate method, of the debt liability element at September 26, 2020 is estimated to be $138.5 million and the cash conversion option 
liability is estimated to be $5.3 million, for a total debt component of $143.8 million. 

(5)  Excludes up to 384,650 Common Shares which may be issued upon exercise of the Over-Allotment Option and the Additional 

Subscription Option. 

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 

($) 

2019    
October 1,669,296 94.16  85.90  
November 2,716,131 89.17  78.00  
December 1,627,140  92.12  86.12  
2020    
January 1,640,309  97.58  89.00  
February 1,762,373  102.68  91.28  
March  3,957,861  97.11  62.79  

April 2,835,849  87.77  69.36  
May 2,711,582  88.42  74.84  

June  1,810,294 91.04 83.63 

July 1,330,676 95.63 85.58 
August 1,472,346 101.60 93.58 
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  Monthly Price Range 

 

 Volume 

 
High 

($) 
Low 

($) 

September  1,678,429 101.45 93.66 
October  1,072,311 101.00 93.70 

November 1-20 2,104,191 104.39 94.56 

On November 20, 2020, the closing price of the Common Shares on the TSX was $96.78 per Common 

Share. 

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 for 

the periods indicated. 

  Monthly Price Range 

 

 Volume 

 
High 

($) 
Low 

($) 

2019    
October 4,450  108.00  105.00  
November 7,940  107.60  104.00  
December 9,190  108.11  105.05  
2020    

January 4,690  109.00  106.06  
February 7,790  111.16  106.54  
March  13,220  108.34  70.00  

April 52,150  101.98  90.00  
May 17,010  104.00  98.61  

June  8,790 104.00 100.25 

July 8,380 106.78 103.00 
August 5,150 109.31 104.50 

September 3,320 108.00 105.12 

October 1,290 110.00 105.01 

November 1-20 4,290 108.00 105.25 

On November 20, 2020, the closing price of the 4.60% Debentures on the TSX was $105.25 per 4.60% 

Debenture. 

The 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 4.65% Debentures as reported by the TSX for 

the periods indicated. 
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  Monthly Price Range 

 

 Volume 

 
High 

($) 
Low 

($) 

2019    
October 14,030  104.01  101.35  
November 21,870  103.04  101.71  
December 17,770  103.00  101.80  
2020    
January 14,220  105.00  102.00  
February 20,030  105.03  100.00  
March  32,330  103.85  72.50  

April 26,920  99.85  86.00  
May 30,321  99.00  96.25  

June 26,349 102.00 97.25 

July 25,970 103.60 100.00 
August 35,920 103.00 100.07 

September 14,440 104.94 100.99 

October 13,600 103.50 100.50 
November 1-20 13,480 103.94 100.76 

On November 20, 2020 the closing price of the 4.65% Debentures on the TSX was $103.51 per 4.65% 

Debenture. 

The 4.20% Debentures are traded on the TSX under the trading symbol “PBH.DB.H”.  The following table 

sets out the high and low price for, and the volume of trading in, the 4.20% Debentures as reported by the TSX for 

the periods indicated. 

  Monthly Price Range 

 

 Volume 

 
High 

($) 
Low 

($) 

2020    
July 16-31(1) 189,800 99.50 96.30 

August 134,120 98.65 97.52 
September 60,950 100.00 97.83 

October 53,250 101.30 98.57 

November 1-20 72,260 101.90 100.00 

Notes: 

(1)  The 4.20% Debentures were issued on July 16, 2020. Accordingly, there was no trading activity prior to that date. 

On November 20, 2020 the closing price of the 4.20% Debentures on the TSX was $100.50 per 4.20% 

Debenture. 

PRIOR SALES 

The following table sets forth particulars with respect to Common Shares issued in the twelve-month period 

prior to the date of this short form prospectus.  

Date of Issue 
 

Description of Transaction 
 

Number of Securities 
 

Price Per Security 

December 31, 2019  Inform Brokerage Acquisition  102,977  $89.51 
July 3, 2020   YVF Put Option Exercise  51,565  $84.09 

July 16, 2020  Public Offering  1,599,650  $86.30 

July 16, 2020  Private Placement  400,200  $86.30 
August 28, 2020  Global Gourmet Foods 

Acquisition 

 60,860  $98.59 

November 3, 2020  Allseas Fisheries Acquisition  41,022  $97.51 
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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 summary describes the principal Canadian federal 

income tax considerations pursuant to the Income Tax Act (Canada) (the “Tax Act”) and the regulations thereunder 

(the “Regulations”) generally applicable to a holder who acquires, as beneficial owner, Offered Shares pursuant to 

the Offering and who, for purposes of the Tax Act and at all relevant times, is or is deemed to be resident in Canada 

(including as a consequence of the application of any applicable income tax treaty or convention) and holds Offered 

Shares as capital property and deals at arm’s length with the Corporation and the Underwriters and is not affiliated 

with the Corporation or the Underwriters (a “Holder”).  Generally, the Offered Shares will be considered to be 

capital property to a Holder provided the Holder does not hold the Offered Shares in the course of carrying on a 

business of trading or dealing in securities and has not acquired them in one or more transactions considered to be an 

adventure or concern in the nature of trade.  Certain Holders who might not otherwise be considered to hold their 

Offered Shares as capital property may, in certain circumstances, be entitled to have the Offered Shares, and all 

other “Canadian securities” (as defined in the Tax Act) owned by such Holders, treated as capital property by 

making the irrevocable election permitted by subsection 39(4) of the Tax Act. 

This summary is not applicable to (i) a Holder that is a “financial institution”, as defined in the Tax Act for 

the purposes of the mark-to-market rules, (ii) a Holder an interest in which would be a “tax shelter” or a “tax shelter 

investment”, each as defined in the Tax Act, (iii) a Holder that is a “specified financial institution” as defined in the 

Tax Act, (iv) a Holder who makes or has made a functional currency reporting election pursuant to section 261 of 

the Tax Act, (v) a Holder that has entered or will enter into a “synthetic disposition agreement” or a  “derivative 

forward agreement”, as those terms are defined in the Tax Act with respect to the Offered Shares, (vi) a Holder that 

is a corporation resident in Canada and is, or becomes (or does not deal at arm’s length for the 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 Offered Shares, controlled by a non-resident person or a group 

of non-resident persons not dealing with each other at arm’s length for purposes of the “foreign affiliate dumping” 

rules in section 212.3 of the Tax Act, (vii) a Holder that is not resident, and is not deemed resident, in Canada, for 

the purposes of the Tax Act, (viii) a Holder that holds or will hold Offered Shares as part of a “dividend rental 

arrangement”, or (ix) a Holder that is exempt from tax under the Tax Act.  Any such Holder should consult its own 

tax advisor with respect to an investment in the Offered Shares.  

This summary is based upon the provisions of the Tax Act and the Regulations in force as of the date 

hereof, all specific proposals to amend the Tax Act that have been publicly announced prior to the date hereof (the 

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

the Canada Revenue Agency (“CRA”).  This summary assumes the Proposed Amendments will be enacted in the 

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

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 take into account any changes in the law, whether by legislative, 

governmental or judicial action, nor does it take into account provincial, territorial or foreign tax considerations, 

which may differ significantly from those discussed herein. 

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or 

tax advice to any particular Holder or prospective Holder of Offered Shares, and no representations with respect to 

the income tax consequences to any Holder or prospective Holder are made.  This summary is not exhaustive of all 

Canadian federal income tax considerations.  Consequently, Holders and prospective Holders of Offered Shares 

should consult their own tax advisors for advice with respect to the tax considerations to them of acquiring Offered 

Shares pursuant to the Offering, having regard to their particular circumstances.  

Disposition of Offered Shares 

A disposition or a deemed disposition of an Offered Share by a Holder (except to the Corporation, other 

than a purchase by the Corporation in the open market, if the Corporation acquired the Offered Share in the manner 

in which shares would normally be purchased by any member of the public in the open market) will generally result 

in the Holder realizing a capital gain (or a capital loss) equal to the amount by which the proceeds of disposition of 

the Offered Share are greater (or less) than the aggregate of the Holder’s adjusted cost base 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 Capital Gains and Capital Losses”. 
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Taxation of Capital Gains and Capital Losses 

Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Holder in a taxation year 

must be included in the Holder’s income for the year, and one-half of any capital loss (an “allowable capital loss”) 

realized by a Holder in a taxation year must be deducted from taxable capital gains realized by the Holder in that 

year.  Allowable capital losses for a taxation year in excess of taxable capital gains for that year 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 years, to the extent and under the 

circumstances described in the Tax Act. 

The amount of any capital loss realized by a Holder that is a corporation on the disposition of an Offered 

Share may be reduced by the amount of dividends received or deemed to be received by it on such Offered Share (or 

on a share for which the Offered Share has been substituted) to the extent and under the circumstances described in 

the Tax Act.  Similar rules may apply where a corporation is a member of a partnership or a beneficiary of a trust 

that owns Offered Shares directly or indirectly through another partnership or a trust. 

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

liable to pay a refundable tax on its “aggregate investment income”, which is defined in the Tax Act to include 

taxable capital gains.  

Capital gains realized by an individual (including certain trusts) may give rise to a liability for alternative 

minimum tax as calculated under the detailed rules set out in the Tax Act. 

Receipt of Dividends on Common Shares 

Dividends (including deemed dividends) received on Offered Shares by a Holder that is an individual 

(other than certain trusts) will be included in the individual’s income and will generally be subject to the gross-up 

and dividend tax credit rules normally applicable to taxable dividends received from a “taxable Canadian 

corporation”, as defined in the Tax Act, including the enhanced gross-up and dividend tax credit rules applicable to 

“eligible dividends”, as defined in the Tax Act.  “Eligible dividends” will generally include dividends paid by a 

“taxable Canadian corporation”, such as the Corporation, where those dividends have been designated as “eligible 

dividends” by the corporation at or prior to the time the dividends are paid.  There are limitations on the ability of a 

corporation to designate dividends as “eligible dividends”.  Tax Counsel has been advised that the Corporation 

intends to designate all dividends paid on the Common Shares as “eligible dividends” for these purposes.  

Dividends (including deemed dividends) received on Offered Shares by a Holder that is a corporation will 

be included in computing such Holder’s income and will generally be deductible in computing its taxable income. In 

certain circumstances, subsection 55(2) of the Tax Act will treat a taxable dividend received by a Holder that is a 

corporation as proceeds of disposition or a capital gain. Holders that are corporations are urged to consult their own 

tax advisors having regard to their particular circumstances. 

A Holder that is a “private corporation” or “subject corporation” (as such terms are defined in the Tax Act) 

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

be received) on the Offered Shares to the extent such dividends are deductible in computing the Holder’s taxable 

income. Taxable dividends received by an individual (other than certain trusts) may give rise to a liability for 

minimum tax as calculated under the detailed rules set out in the Tax Act. 

PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, the Corporation has agreed to issue and sell an aggregate of 

2,051,000 Offered Shares and the Underwriters have severally, and not jointly, agreed to purchase, as principals, 

such Offered Shares on the Closing Date or on such other date as may be agreed among the parties to the 

Underwriting Agreement. Delivery of the Offered Shares is conditional upon payment by the Underwriters to the 

Corporation on Closing of $97.55 per Offered Share. The Underwriting Agreement provides that the Corporation 

will pay to the Underwriters a fee of $3.902 per Offered Share issued and sold by the Corporation, for an aggregate 

fee payable by the Corporation of $8,003,002, in consideration for the Underwriters’ services in connection with the 

Offering. 

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. The Underwriters propose to offer the Offered Shares 
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initially at the Offering Price. After the Underwriters have made a reasonable effort to sell all of the Offered Shares 

at the Offering Price, the Offering Price 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 

Offered Shares is less than the gross proceeds paid by the Underwriters to the Corporation.  

Premium Brands has granted the Underwriters the Over-Allotment Option, exercisable in whole or in part, 

at the sole discretion of the Underwriters at any time for a period of up to 30 days after Closing, to purchase up to an 

additional 307,650  Offered Shares at the Offering Price (being 15% of the number of Offered Shares offered under 

the Offering) 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 

full, the price to the public, Underwriters’ Fee and net proceeds to Premium Brands (before deducting expenses of 

the Offering) will be $230,086,307.50, $9,203,452.30 and $220,882,855.20, respectively ($287,640,807.50, 

$9,203,452.30 and $276,135,175.20, respectively, inclusive of the Concurrent Private Placement and the exercise of 

the Additional Subscription Option in full but net of the Capital Commitment Payment). This short form prospectus 

also qualifies for distribution the grant of the Over-Allotment Option and the issuance of the Offered Shares 

pursuant to the exercise of the Over-Allotment Option.  

A purchaser who acquires Offered Shares forming part of the Underwriters’ over-allocation position 

acquires those securities 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 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 Offered 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 Offered Shares 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 Offered 

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 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 Offered 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; 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 Offered Shares if any are 

purchased under the Underwriting Agreement.  If an Underwriter fails to purchase the Offered Shares which it has 

agreed to purchase, any one or more of the other Underwriters may, but are not obligated to, purchase such Offered 

Shares, subject to certain exceptions. 

Premium Brands has agreed with the Underwriters that it will not, for the period commencing November 9, 

2020 and ending 90 days after the 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, 
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such consent not to be unreasonably withheld, with the exception of: (i) Common Shares issued pursuant to the 

conversion of outstanding 4.60% Debentures, 4.65% Debentures or 4.20% Debentures, and (ii) Private Placement 

Shares (including any Additional Placement Shares issued on the exercise of the Additional Subscription Option).  

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 Offered Shares. 

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 Offered Shares. 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 Offered Shares will be received subject to rejection or allotment in whole or in part and 

the right is reserved to close the subscription books at any time without prior notice. The Offering will be conducted 

under the NCI system administered by CDS. Offered Shares registered in the name of CDS or its nominee will be 

electronically deposited with CDS on an NCI basis at Closing. A purchaser acquiring a beneficial interest in the 

Offered Shares (a “Beneficial Owner”) will generally only receive a customer confirmation from the registered 

dealer from or through whom Offered Shares are purchased and who is a participant in the depository service of 

CDS (a “Participant”) in accordance with the practices and procedures of that registered dealer. In addition, 

registration of interests in and transfers of the Offered Shares will be made only through the depository service of 

CDS. 

Neither the Corporation nor the Underwriters will assume any liability for: (i) any aspect of the records 

relating to the beneficial ownership of the Offered Shares held by CDS or any payments relating thereto; (ii) 

maintaining, supervising or reviewing any records relating to the Offered Shares; 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 for the Participants.  

The TSX has conditionally approved the listing of the Offered Shares on the TSX. Listing is subject to the 

Corporation fulfilling all of the listing requirements of the TSX on or before February 11, 2021. In addition, the 

TSX has conditionally approved the listing of the Private Placement Shares and the Additional Placement Shares, if 

any, issuable in connection with the Concurrent Private Placement on the TSX. Listing of the Private Placement 

Shares and Additional Placement Shares, if any, issuable in connection with the Concurrent Private Placement is 

subject to the Corporation fulfilling all of the listing requirements of the TSX. 

The Offered Shares have not been and will not be registered under the U.S. Securities Act or the securities 

laws of any state of the United States. Accordingly, the Offered Shares 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 Offered Shares 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 Offered Shares within the United States. 

In addition, until 40 days after the commencement of the Offering, an offer or sale of the Offered Shares 

within the United States by any dealer (whether or not participating in the Offering) may violate the registration 

requirements of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with an exemption 

from registration under the U.S. Securities Act. 

RELATIONSHIP AMONG THE CORPORATION AND CERTAIN UNDERWRITERS 

BMO Nesbitt Burns Inc., CIBC World Markets Inc., National Bank Financial Inc., and Scotia Capital Inc. 

are each, directly or indirectly, a wholly-owned or majority-owned subsidiary of a Canadian chartered bank which is 

a lender to Premium Brands and its subsidiaries under the Credit Facilities. Accordingly, the Corporation may be 

considered to be a “connected issuer” of each of these Underwriters under applicable securities legislation. 

As at September 26, 2020, $560.5 million was owed pursuant to the Credit Facilities. Premium Brands is in 

compliance with all material terms of the agreements governing the Credit Facilities and none of the lenders has 
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waived any material breach by Premium Brands of such agreements since their execution. Neither the financial 

position of Premium Brands nor the value of any security under the Credit Facilities has changed substantially and 

adversely since the indebtedness under each of the facilities was incurred.  

The decision to distribute the Offered Shares offered hereby and the determination of the terms of the 

distribution were made through negotiations primarily between Premium Brands and the Lead Underwriters, on their 

own behalf and on behalf of the other Underwriters. The lenders under the Credit Facilities did not have any 

involvement in such decision or determination but have been advised of the Offering and the terms thereof. As a 

consequence of the Offering, each of the Underwriters will receive its share of the Underwriters’ Fee and the lenders 

will receive a portion of the proceeds from the Offering from the Corporation as a repayment of outstanding 

indebtedness under the Revolving Credit Facility, which will then be drawn upon to fund the purchase price of the 

Clearwater Transaction. See “Use of Proceeds”. 

RISK FACTORS 

An investment in the Offered Shares is subject to certain risks. Investors should consider the following risk 

factors prior to making an investment in the Offered Shares. Investors should also carefully consider the risk factors 

described under the heading “Risks and Uncertainties” in the Annual MD&A (located on pages 27 through 35 of 

such management’s discussion and analysis) and in the Interim MD&A (located on page 25 of such management’s 

discussion and analysis), each of which is incorporated by reference herein. 

Risk relating to COVID-19 

COVID-19 has had, and may continue to have, negative effects on the Corporation. 

In March 2020, the World Health Organization declared a global pandemic related to a novel strain of 

coronavirus (COVID-19). COVID-19 resulted in governments worldwide enacting emergency measures to slow the 

spread of the virus. The containment efforts taken to fight this health crisis, including implementation of travel bans, 

border closings, mandated business and school closures, prohibitions on sports and other entertainment events, 

quarantine periods and social distancing, as well as considerable general concern and uncertainty, have affected 

economies and financial markets around the world resulting in a significant global economic slowdown. The extent 

and potential impact of the COVID-19 pandemic on the Corporation is highly uncertain at this time and will depend 

on future developments, including the duration and spread of COVID-19 and how quickly the global economy, in 

general, and Canada’s and the U.S.’s economies, in particular, are able to recover from the related impacts. An 

outbreak of disease, epidemic or pandemic, or similar public threat, or fear of such an event, for a prolonged period 

could materially impact the Corporation in a variety of ways including: (i) reduced consumer demand for certain 

products, particularly those associated with out-of-home dining, air travel, cruise ship travel or those that require 

extra in-store handling by staff; (ii) general decreased consumer spending resulting from lower confidence levels; 

(iii) supply chain disruptions; (iv) internal production disruptions and/or inefficiencies resulting from a range of 

factors including employee absenteeism and new operating processes; and (v) extra costs associated with mitigating 

the risk of employees contracting the disease and maintaining their safety and well-being. In addition, outbreaks of 

disease could impact the Corporation’s ability to raise capital as a result of disruptions in capital and financial 

markets. 

As the Corporation continues to monitor the issues raised by the COVID-19 pandemic, it may take actions 

that alter its business operations as may be required by governmental authorities, or that it determines are in the best 

interests of the Corporation and its employees, customers and shareholders. The Corporation cannot predict the 

potential effects any such alterations or modifications may have on its business, including the impact on its financial 

results. The imposition of further restrictive measures by governmental authorities to contain COVID-19, including 

a change to food services’ designation as an essential service or a prolonged period during which any current or 

future measures are kept in place, may have an adverse impact on the Corporation’s business, financial position, 

results of operations and/or cash flows, the extent of which is uncertain, cannot be predicted and will depend on 

many factors beyond the Corporation’s control and knowledge. 

The Corporation has taken immediate actions to mitigate the effects of COVID-19, continues to monitor 

the evolving situation very closely and will take any necessary further actions that are in the best interests of the 

Corporation and necessary to protect its employees, customers and stakeholders. Such mitigation actions have 

included, and may continue to include: (i) holding update and strategy calls with all portfolio company leaders; (ii) 

investing in personal protective equipment; (iii) establishing enhanced sanitation protocols; (iv) implementing 
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operational changes to enhance physical distancing including modifications of workspaces; (v) awarding “hero 

bonuses” to hourly employees; (vi) implementing restrictions on facility entrances and exits and suspending access 

to outside visitors; (vii) implementing employee screening including temperature checks and questionnaires; (viii) 

adopting COVID-19 employee education programs; and (ix) implementing new guidelines and policies for the most 

vulnerable to COVID-19 including those over 65 years of age and those with underlying health conditions, including 

the adoption of an optional early retirement program. 

Risks Inherent in an Investment in Offered Shares 

Possible Dilutive Effects on Holders of Common Shares 

The issuance of the Offered Shares and the Private Placement Shares 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. Furthermore, Premium Brands may 

determine to redeem, from time to time, outstanding 4.60% Debentures, 4.65% Debentures or 4.20% Debentures for 

Common Shares or repay outstanding principal amounts of the 4.60% Debentures, 4.65% Debentures or 4.20% 

Debentures at maturity by issuing additional Common Shares. Accordingly, holders of Common Shares may suffer 

dilution. 

Volatility of Market Price of Common Shares 

The market price of the Common Shares may be volatile. The volatility may affect the ability of holders of 

Offered Shares to sell the Offered Shares at an advantageous price. Market price fluctuations in the Common Shares 

may be due to the Corporation’s operating results failing to meet the expectations of securities analysts or investors 

in any quarter, downward revision in securities analysts’ estimates, 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 Offered Shares and the Common 

Shares.  

Investment Eligibility 

The Corporation will endeavor to ensure that the Offered Shares continue to be qualified investments for 

trusts governed by registered retirement savings plans, registered retirement income funds, deferred profit-sharing 

plans, registered education savings plans, registered disability savings plans and tax free savings accounts. No 

assurance can be given in this regard. The Tax Act imposes penalties for the acquisition or holding of non-qualified 

investments. See “Eligibility for Investment”. 

It is Possible that the Concurrent Private Placement Will Fail to Close 

Although the Corporation has entered into the Subscription Agreement, there is no guarantee that all of the 

conditions to the completion of the Concurrent Private Placement will be satisfied. Although the closing of the 

Offering is conditional upon the closing of the Concurrent Private Placement, it is possible that the Offering could 

close without the Concurrent Private Placement also closing, to the extent that the Underwriters waive such 

condition. In those circumstances, the Corporation will not have access to the aggregate net proceeds from the 

Concurrent Private Placement but would only have access to the net proceeds from the Offering. Such a lack of 

financing may adversely affect the Corporation’s business, financial condition, results of operations and the market 

price of the Corporation’s securities. 

Risks Related to the Clearwater Transaction 

Possible Failure to Complete the Clearwater Transaction 

Completion of the Arrangement is subject to the satisfaction of certain closing conditions, including (i) 

notification requirements and the expiration or early termination of the statutory waiting period under the 

Competition Act (Canada); (ii) approval of the plan of arrangement by the courts; (iii) approval of Clearwater’s 

shareholders; and (iv) other customary closing conditions described in “The Clearwater Transaction”.  As such, 

there can be no assurance that the Clearwater Transaction 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 Arrangement are not satisfied, 
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the Corporation will not benefit from the Clearwater Transaction 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. Further, the Corporation may be required to pay up to the Reverse Termination 

Fee if certain conditions to closing of the Arrangement are not satisfied. See “Use of Proceeds”. 

Offering Not Conditional Upon Closing of the Clearwater Transaction 

The Offering is not conditional on successful completion of the Clearwater Transaction. If the Clearwater 

Transaction is not completed, additional amounts will be available to be drawn under the Revolving Credit Facility, 

as required, to fund future potential strategic acquisitions and capital projects that may arise. See “Use of Proceeds”. 

In addition, if all or a portion of the proceeds of the Offering are not deployed in a timely manner following Closing, 

or if the return is lower than the returns anticipated from the Clearwater Transaction, it could have a material 

adverse effect on the Corporation’s business, financial condition, operations, assets or future prospects. 

Possible Failure to Realize Anticipated Benefits of the Clearwater Transaction and the Additional 
Acquisitions 

Acquisitions such as the Clearwater Transaction 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 Clearwater Transaction 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 Clearwater’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 

Clearwater Transaction 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. 

The Corporation’s Diligence Review may not have Identified or Accurately Estimated All Potential 
Liabilities Relating to the Clearwater Transaction 

Although the Corporation has conducted what it believes to be a prudent level of investigation with respect 

to the Clearwater Transaction, there may be liabilities that the Corporation may be unaware of or that the 

Corporation may have underestimated based on its due diligence review. These liabilities may be substantial. The 

subsequent discovery of any significant liabilities relating to the Clearwater Transaction that the Corporation has not 

identified or accurately estimated could have a material adverse effect on its business, financial condition or future 

prospects and the benefits that the Corporation believes will be created from the Clearwater Transactions. 

Risks Related to Joint Venture, Partnership and Consortium Arrangements  

Some of the Corporation’s transactions (including the Clearwater Transaction) and current operations are 

structured as joint ventures, partnerships and consortium arrangements, and the Corporation intends to continue to 

operate in this manner in the future, which may reduce the Corporation’s influence over its operations and may 

subject the Corporation to additional obligations. Such arrangements involve risks not present where a third party is 

not involved. Additionally, partners or co-venturers might at any time have economic or other business interests or 

goals that differ from the Corporation. 

While the Corporation’s strategy is generally to structure these arrangements to afford the Corporation 

certain protective rights in relation to operating and financing activities, joint ventures, partnerships and consortium 

investments may provide for a reduced level of influence over an acquired company because governance rights are 

shared with others.  

In addition, such operations may be subject to the risk that the operation may make business, financial or 

management decisions with which Premium Brands does not agree or the management of the company may take 

risks or otherwise act in a manner that does not serve Premium Brands’ interests. Because the Corporation may have 

a reduced level of influence over such operations, it may not be able to realize some or all of the benefits that the 

Corporation believes will be created from its involvement. If any of the foregoing were to occur, the Corporation’s 

business, financial condition and results of operations could suffer as a result. 
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In addition, because some of the Corporation’s transactions (including the Clearwater Transaction) and 

current operations are structured as joint ventures, partnerships or consortium arrangements, the sale or transfer of 

interests in some of the Corporation’s operations are or may be subject to rights of first refusal or first offer, tag 

along rights or drag along rights and some agreements provide for buy-sell or similar arrangements. Such rights may 

be triggered at a time when the Corporation may not want them to be exercised and such rights may inhibit the 

Corporation’s ability to sell its interest in an entity within the Corporation’s desired time frame or on any other 

desired basis. 

Risks Related to the Clearwater Business  

Clearwater’s business is subject to many of the same risks as the business of the Corporation. See the risk 

factors described under the heading “Risks and Uncertainties” in the Annual MD&A (located on pages 27 through 

35 of such management’s discussion and analysis) and in the Interim MD&A (located on page 25 of such 

management’s discussion and analysis), each of which is incorporated by reference herein. Clearwater’s business is 

also subject to the following specific risk factors: 

• Foreign exchange risk. As the majority of Clearwater’s sales are to locations outside of Canada, 

Clearwater’s financial results and cash flows are subject to volatility as a result of foreign exchange 

rate fluctuations.  

• Political risk. Clearwater’s operations and investments are subject to economic and political risks, 

which could materially affect its business. These risks include fluctuations in foreign exchange rates, 

expropriation of assets, nationalization, renegotiation, forced divestiture, modification or nullification 

of contracts and changes in foreign laws or other regulatory policies of foreign or domestic 

governments. 

• Resource supply risk. A material change in the population and biomass of seafoods stocks in the 

fisheries in which Clearwater operates would materially affect its business. Clearwater’s business is 

dependent on the state of the targeted seafood stocks, with limitations on catch levels determined by 

annual total allowable catch, effort restrictions and other technical measures.  

• Business interruption. Disruptions to Clearwater’s ability to harvest, produce and sell may come from 

a range of sources including adverse weather conditions, extreme sea conditions, damage to its vessels, 

plants or equipment, outbreak of epidemic disease, protests or other unrest, loss of key customers or 

suppliers and inability to access its information systems. 

• Licensing risk.  Clearwater relies on licences, quotas, and other approvals from the governments of 

Canada and Argentina and the responsible agencies in the UK to harvest its seafood products, and the 

revocation or non-renewal of, or the reallocation of quota in respect of, one or more of such licences by 

any of these governments could have a material adverse effect on Clearwater’s business.  

• Seasonal risk. Clearwater’s harvesting operations are subject to seasonal variations that could have a 

material adverse effect on its business, financial condition or results of operations.  

• Business partners risk. A portion of Clearwater’s business is operated by subsidiaries not wholly-

owned by Clearwater and by certain joint ventures, and the actions of Clearwater’s business partners 

may affect its financial condition or results of operations.  

• General regulatory risk. The repeal of, or adverse amendments to, the Canadian Fisheries Act, the 

National Federal Fishery Law (1998) of Argentina, or the European Union Common Fisheries Policy 

or material adverse changes to related industry regulations would likely impair Clearwater’s 

profitability. 

• Harvesting and processing regulations. Clearwater’s at-sea harvesting and processing operations are 

subject to regulatory control and political pressure from interest groups that may seek to materially 

limit Clearwater’s ability to harvest seafood.   

• Foreign ownership regulations. If Clearwater fails to comply with rules regulating foreign ownership 

and control of fishing vessels, it could lose its eligibility to participate in the fisheries in which it 

operates.  
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Risks Related to the Businesses of the Additional Acquisitions 

The businesses associated with the Additional Acquisitions are subject to many of the same risks as the 

business of the Corporation. See the risk factors described under the heading “Risks and Uncertainties” in the 

Annual MD&A (located on pages 27 through 35 of such management’s discussion and analysis) and in the Interim 

MD&A (located on page 25 of such management’s discussion and analysis), each of which is incorporated by 

reference herein. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Tax Counsel, on the basis of the applicable legislation in effect on the date hereof, 

provided the Common Shares are listed on a “designated stock exchange” for the purposes of the Tax Act (which 

currently includes the TSX), the Offered Shares would, if issued, on the date hereof, be “qualified investments” 

under the Tax Act for trusts governed by “registered retirement savings plans” (“RRSPs”), “registered retirement 

income funds” (“RRIFs”), “deferred profit sharing plans”, “registered education savings plans” (“RESP”), 

“registered disability savings plans” (“RDSP”) and “tax-free savings accounts” (“TFSAs”), each as defined in the 

Tax Act. 

Notwithstanding the foregoing, if the Offered Shares are “prohibited investments” for the purposes of an 

RRSP, RRIF, RDSP, RESP or a TFSA, the annuitant of the RRSP or RRIF, the holder of the TFSA or RDSP, or the 

subscriber of the RESP, as the case may be, will be subject to a penalty tax as set out in the Tax Act. Offered Shares 

will generally be “prohibited investments” for an RRSP, RRIF, RDSP, RESP or TFSA if the annuitant of the RRSP 

or RRIF, the holder of the TFSA or RDSP, or the subscriber of the RESP, as the case may be, (i) does not deal at 

arm’s length with the Corporation for the purposes of the Tax Act, or (ii) has a “significant interest” (within the 

meaning of the Tax Act) in the Corporation.  In addition, the Common Shares will not be a “prohibited investment” 

if the Common Shares are “excluded property”, as defined in subsection 207.01(1) of the Tax Act, for trusts 

governed by RRSPs, RRIFs, RDSPs, RESPs or TFSAs.  Prospective investors who intend to hold Offered Shares in 

a trust governed by an RRSP, RRIF, RESP, RDSP or TFSA should consult their own tax advisors regarding the tax 

rules applicable to that RRSP, RRIF, RESP, RDSP or TFSA, respectively, and whether the Offered Shares would be 

“prohibited investments” in their particular circumstances. 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

PricewaterhouseCoopers LLP, Chartered Professional Accountants, 250 Howe Street, Suite 1400, 

Vancouver, British Columbia V6C 3S7, are the Corporation’s auditors and have issued an opinion with respect to 

the Corporation’s consolidated financial statements as at and for the years ended December 28, 2019 and December 

29, 2018. PricewaterhouseCoopers LLP report that they are independent of the Corporation in accordance with the 

Chartered Professional Accountants of British Columbia Code of Professional Conduct. The foregoing statements 

with respect to PricewaterhouseCoopers LLP supersede those contained on page 42 of the AIF under the heading 

“Interests of Experts”. 

The transfer agent and registrar for the Common Shares is TSX Trust Company, 200 University Avenue, 

Suite 300, Toronto, ON 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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AGENT FOR SERVICE OF PROCESS 

 Dr. Mary Wagner is a director of the Corporation who resides outside of Canada. Dr. Wagner has 

appointed the following as agent for service of process: 

Name of Person 
 

Name and Address of Agent  

   

Dr. Mary Wagner .......................................................  

 

Premium Brands Holdings Corporation 

2900 Manulife Place, 10180 - 101st Street 

Edmonton, AB T5J 3V5 
   

Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada 

against any person who resides outside of Canada, even if the party has appointed an agent for service of process.  

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. 
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CERTIFICATE OF THE CORPORATION 

Date: November 23, 2020 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true 

and plain disclosure of all material facts relating to the securities offered by this short form prospectus as required by 

the securities legislation of each of the provinces and territories of Canada. 

PREMIUM BRANDS HOLDINGS CORPORATION 

  (signed) “George Paleologou”  (signed) “Will Kalutycz” 

  Chief Executive Officer   Chief Financial Officer 

 

 

 

  (signed) “Bruce Hodge”   (signed) “Hugh McKinnon” 

  Director     Director 
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CERTIFICATE OF THE UNDERWRITERS 

Date: November 23, 2020 

To the best of our knowledge, information and belief, this short form prospectus, together with the 

documents incorporated by reference, constitutes full, true and plain disclosure of all material facts relating to the 

securities offered by this short form prospectus as required by the securities legislation of each of the provinces and 

territories of Canada.  

CORMARK 

SECURITIES 

INC. 

 

 

(signed) “Chris 

Shaw” 

 

BMO NESBITT 

BURNS INC. 

 

 

(signed) “Carter 

Hohmann” 

CIBC WORLD 

MARKETS INC. 

 

 

(signed) “Kathy 

Butler” 

 

NATIONAL 

BANK 

FINANCIAL INC. 

 

 

(signed) “Brad 

Spruin” 

 

SCOTIA 

CAPITAL INC. 

 

 

(signed) “Andrew 

McLenan” 

     

     

   

RBC DOMINION SECURITIES 

INC. 

 

 

(signed) “Craig Dudra” 

  

 

 TD SECURITIES INC. 

 

 

 

(signed) “Dorian Cochran” 

 

 

   

 DESJARDINS SECURITIES 

INC. 

 

 

(signed) “William Tebbutt” 

 

   

   

   

INDUSTRIAL ALLIANCE 

SECURITIES INC. 

 

 

(signed) “John Rak” 

 

MERRILL LYNCH CANADA 

INC. 

 

 

(signed) “Jamie Hancock” 

WELLS FARGO SECURITIES 

CANADA, LTD. 

 

 

(signed) “Darin Deschamps” 

 


