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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box:  ☐

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

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

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

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

Large accelerated filer ☐ Accelerated filer ☐

Non-accelerated filer ☒  (Do not check if a smaller reporting company) Smaller reporting company ☐

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

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
this registration statement shall become effective on such date as the Securities and Exchange Commission,
acting pursuant to said Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. We may not sell these
securities until the registration statement filed with the U.S. Securities and Exchange Commission is effective.
This preliminary prospectus is not an offer to sell these securities and we are not soliciting offers to buy these
securities in any state or jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 24, 2017

8,500,000 Shares

SiteOne Landscape Supply, Inc.

Common Stock

All of the 8,500,000 shares of common stock are being offered by the selling stockholders identified in this
prospectus. We will not receive any of the proceeds from the sale of the shares being sold in this offering.

The common stock of SiteOne Landscape Supply, Inc. is listed on the New York Stock Exchange under the symbol
SITE. The last reported sale price of the common stock on April 21, 2017 was $48.29 per share.

Investing in our common stock involves risks. See �Risk Factors� beginning on page 18 of this prospectus.

Per
Share Total

Public offering price $ $
Underwriting discounts and commissions (1) $ $
Proceeds, before expenses, to the selling stockholders $ $

(1) We have agreed to reimburse the underwriters for certain expenses in connection with this offering. See
�Underwriting.�

The underwriters also may purchase up to 1,275,000 additional shares from the selling stockholders at the public
offering price less the underwriting discounts and commissions within 30 days from the date of this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The underwriters expect to deliver the shares to purchasers on or about                 , 2017.

Deutsche Bank Securities Goldman, Sachs & Co. UBS Investment Bank
Baird

Barclays    RBC Capital Markets    SunTrust Robinson Humphrey    William Blair

ING    HSBC    Natixis    SMBC Nikko    Mischler Financial Group, Inc.

Prospectus dated                 , 2017
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You should rely only on the information contained or incorporated by reference in this prospectus and any free
writing prospectus we may authorize to be delivered to you. We have not, and the selling stockholders and the
underwriters have not, authorized anyone to provide you with information different from, or in addition to,
that contained or incorporated by reference in this prospectus and any related free writing prospectus. We, the
selling stockholders and the underwriters take no responsibility for, and can provide no assurances as to the
reliability of, any information that others may give you. This prospectus is an offer to sell only the shares
offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information
contained or incorporated by reference in this prospectus is only accurate as of the date such information is
presented, regardless of the time of delivery of this prospectus and any sale of shares of our common stock.

i
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PROSPECTUS SUMMARY

The following summary highlights information contained elsewhere in this prospectus and does not contain all of the
information that you should consider before investing in our common stock. You should read this entire prospectus,
including the section entitled �Risk Factors� included in this prospectus and the section entitled �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� and our financial statements and the
related notes included in our Annual Report on Form 10-K for the year ended January 1, 2017, or our �2016 Form
10-K,� which is incorporated by reference in this prospectus, before making an investment decision. Unless the
context otherwise requires, the terms �we,� �our,� �us,� �SiteOne� and the �Company,� as used in this prospectus,
refer to SiteOne Landscape Supply, Inc. and its consolidated subsidiaries. The term �Holdings� refers to SiteOne
Landscape Supply, Inc. individually without its subsidiaries.

Our Company

We are the largest and only national wholesale distributor of landscape supplies in the United States and have a
growing presence in Canada. Our customers are primarily residential and commercial landscape professionals who
specialize in the design, installation and maintenance of lawns, gardens, golf courses and other outdoor spaces. As of
April 2, 2017, we had 478 branch locations in 45 states and five provinces. Through our expansive North American
network, we offer a comprehensive selection of more than 100,000 stock keeping units, or SKUs, including irrigation
supplies, fertilizer and control products (e.g., herbicides), landscape accessories, nursery goods, hardscapes (including
pavers, natural stones and blocks), outdoor lighting and ice melt products. We also provide value-added consultative
services to complement our product offering and to help our customers operate and grow their businesses. Based on
our net sales for the fiscal year ended January 1, 2017 (�2016 Fiscal Year�), we estimate that we are more than four
times the size of our largest competitor and larger than the next two through ten competitors combined. We believe,
based on management�s estimates, that we have either the number one or number two local market position in nearly
80% of metropolitan statistical areas, or MSAs, where we have one or more branches. Our market leadership,
coast-to-coast presence, broad product selection and extensive technical expertise provide us with significant
competitive advantages and create a compelling value proposition for both our customers and suppliers.

Our customers choose us for a number of reasons, including the breadth and availability of the products we offer, our
high level of expertise, the quality of our customer service, the convenience of our branch locations and the
consistency of our timely delivery. Our ability to provide a �one-stop shop� experience for our customers is aligned with
the growing trend of landscape contractors providing an increasingly broad array of products and services. Because
extensive technical knowledge and experience are required to successfully design, install and maintain outdoor spaces,
we believe our customers find great value in the advice and recommendations provided by our knowledgeable sales
and service associates, many of whom are former landscape contractors or golf course superintendents. Our
consultative services include assistance with irrigation network design, commercial project planning, generation of
sales leads, marketing services and product support, as well as a series of technical and business management
seminars that we call SiteOne University. These value-added services foster an ongoing relationship with our
customers that is a key element of our business strategy.

We have a diverse base of more than 180,000 customers, and our top 10 customers accounted for approximately 4%
of our 2016 Fiscal Year net sales, with no single customer accounting for more than 2% of our 2016 Fiscal Year net
sales. Our typical customer is a private landscape contractor that operates in a single market. We interact regularly
with our customers because of the recurring nature of landscape services and because most contractors buy products
on an as-needed basis. We believe our high-touch customer service model strengthens relationships, builds loyalty and
drives repeat business. In addition, our broad product portfolio, convenient branch locations and nationwide fleet of
over 1,400 delivery vehicles position us well to meet the needs of our customers and ensure timely delivery of
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Our strong supplier relationships support our ability to provide a broad selection of products at attractive prices. We
believe we are the largest customer for many of our key suppliers, who benefit from the size and scale of our
distribution network. We source our products from more than 2,500 suppliers, including the major irrigation
equipment manufacturers, turf and ornamental fertilizer/chemical companies and a variety of suppliers who specialize
in nursery goods, outdoor lighting, hardscapes and other landscape products. Some of our largest suppliers include
Hunter, Rain Bird, Toro, Oldcastle, Bayer, Syngenta, BASF, Dow AgroSciences, Vista and NDS. We also develop
and sell products under our proprietary and market-leading brands LESCO and Green Tech, which together accounted
for approximately 19% of our 2016 Fiscal Year net sales. We believe these highly-recognized brands attract customers
to our branches and create incremental sales opportunities for other products.

We have a balanced mix of sales across product categories, construction sectors and end markets. We derived
approximately 54% of our 2016 Fiscal Year net sales from the residential construction sector, 31% from the
commercial (including institutional) construction sector and 15% from the recreational and other construction sector.
By end market, we derived approximately 43% of our 2016 Fiscal Year net sales from products for the maintenance of
residential, commercial and recreational properties. The recurring nature of landscape maintenance demand helps to
provide stability in our financial performance across economic cycles. Fertilizer and control products are the primary
products used in maintenance. The sale of products relating to new construction of homes, commercial buildings and
recreational spaces accounted for approximately 39% of our 2016 Fiscal Year net sales. These products primarily
include irrigation, nursery, hardscapes, outdoor lighting and landscape accessories. We expect sales in the new
construction end market to continue to grow as a result of the ongoing recovery in the demand for new single-family
homes, multi-family housing units and non-residential buildings. Approximately 18% of our 2016 Fiscal Year net
sales were derived from sales of products for the repair and upgrade of existing landscapes. These sales benefit from
increasing existing home sales, increasing home prices and rising consumer spending.

Net Sales for 2016 Fiscal Year

As of April 2, 2017, we have completed the acquisition of 18 companies since the CD&R Acquisition (as defined
below) in December 2013, and we intend to pursue additional acquisitions to complement our organic growth and
achieve our strategic objectives. Our organic and acquisition-driven growth strategies have led to significant increases
in net sales and Adjusted EBITDA. For our 2016 Fiscal Year, we generated net sales of $1,648.2 million, net income
of $30.6 million and Adjusted EBITDA of $134.3 million, compared to net sales of $1,451.6 million, net income of
$28.9 million and Adjusted EBITDA of $106.5 million for the fiscal year ended January 3, 2016 (�2015 Fiscal Year�).
See ��Summary Financial Data� for a reconciliation of our Adjusted EBITDA to net income.

2
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Our Executive Leadership

Doug Black joined us as our Chief Executive Officer in April 2014. Mr. Black is the former President and Chief
Operating Officer of Oldcastle, the North American arm of CRH plc, where he helped grow net sales by over ten
times and oversaw more than 100 acquisitions, including Oldcastle�s expansion into building products distribution.
Mr. Black has joined a strong operational team with top-tier associates who have positively contributed to our
performance. Mr. Black has also strengthened the capabilities of our executive leadership team by bringing in
highly-qualified senior managers with functional expertise in strategy development, mergers and acquisitions, talent
management, marketing, category management, supply chain management, national sales and information technology.
These individuals have prior experience at a number of well-known companies within the building products and
industrial distribution sectors, including Oldcastle, HD Supply, Grainger, MSC Industrial Direct, Wesco, Newell
Rubbermaid and The Home Depot.

Under Mr. Black�s leadership, we have established a focused business strategy to develop and attract industry-leading
talent, deliver more value to customers, generate superior financial performance, drive organic growth, execute on
attractive acquisitions and increase working capital efficiency. We are also undertaking a variety of initiatives
targeting pricing, category management, sales force performance and supply chain management. At the local level, we
have increased our focus on gaining market share by adding capabilities to our 50 geographic areas and 478 branches
and by empowering area managers and their teams to develop local strategies. These initiatives are in the early stages
of implementation, and we believe they will continue to enhance our growth and profitability.

Our Industry

Based on management�s estimates, we believe that our addressable market in North America for the wholesale
distribution of landscape supplies represented approximately $17 billion in revenue in 2016. Growth in our industry is
driven by a broad array of factors, including consumer spending, housing starts, existing home sales, home prices,
commercial construction, repair and remodeling spending, and demographic trends. Within the wholesale landscape
supply distribution industry, products sold for residential applications represent the largest construction sector,
followed by the commercial and recreational and other construction sectors.

The wholesale landscape supply distribution industry is highly fragmented, consisting primarily of regional private
businesses that typically have a small geographic footprint, a limited product offering and limited supplier
relationships. Wholesale landscape supply distributors primarily sell to landscape service firms, ranging from sole
proprietorships to national enterprises. Landscape service firms include general landscape contractors and specialty
landscape firms, such as lawn care, tree and foliage maintenance firms. Over the past decade, professional landscape
contractors have increasingly offered additional products and services to meet their customers� needs. These firms
historically needed to make numerous trips to branches in various locations to source their products. Consequently,
landscape professionals have come to value distribution partners who offer a �one-stop shop� with a larger variety of
products and services, particularly given the recurring nature of landscape maintenance services.

According to an August 2015 Freedonia Group report, the U.S. wholesale landscape supply distribution industry was
expected to grow at a compound annual growth rate, or CAGR, meaningfully higher than that of the overall economy
through 2019. Hardscape and outdoor lighting products were expected to grow the fastest of our major landscape
product categories through 2019 at an estimated CAGR of 7.3% and 8.1%, respectively. Industry growth is being
driven, in part, by the rebound in the new residential and new non-residential (including commercial and institutional)
construction markets. Housing starts are expected to grow 6% in 2017 to 1.2 million and 8% in 2018 to 1.3 million,
according to the National Association of Home Builders. Additionally, U.S. non-residential construction spending is
forecasted to grow 7% in 2017 and 6% in 2018, according to Dodge Data & Analytics.
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Other growth drivers of the landscape products industry include rising interest in more complex, decorative and
functional landscaping spurred by the recent popularity of home and garden television shows and magazines; the
increasingly popular concept of �outdoor living,� which involves relaxation, entertainment and spending more time
outdoors with family and friends, and which continues to drive higher demand for landscape solutions that provide
more functional living space and increase the value of the home; and rising demand for eco-friendly landscape
products that promote water conservation and efficiency.

Our Competitive Strengths

We believe we benefit from the following competitive strengths:

Clear Market Leader in an Attractive Industry

We are the largest wholesale distributor of landscape supplies in the United States. Based on our 2016 Fiscal Year net
sales, we estimate that we are more than four times the size of our largest competitor and larger than the next two
through ten competitors combined. We believe, based on management�s estimates, that we have either the number one
or number two local market position in nearly 80% of the MSAs where we have at least one branch. Our industry is
highly fragmented, comprised of thousands of small, private or family-run businesses that compete with us primarily
on a local market basis. We are the only national distributor in the landscape supply industry, with an estimated
market share of approximately 10% based on third quarter of 2016 Fiscal Year net sales. As a result, we believe we
have significant opportunities to increase our market share. Our national scale, broad product and service offering and
market leadership also enable us to play an important role in the landscape supplies value chain by connecting a large
and diverse set of manufacturers with a highly fragmented customer base.

Broadest Product Offering

We believe we offer the industry�s most comprehensive portfolio of landscape products, with over 100,000 SKUs from
more than 2,500 suppliers. This broad product offering creates a �one-stop shop� for our customers and positively
distinguishes us from our competitors. We maintain a high standard of product availability and timely delivery, which
generally allows our customers to avoid investing significant capital to maintain their own inventory. In addition, our
branches order specialty products directly from suppliers on behalf of our customers, who thereby benefit from our
national purchasing scale, and we are able to supply custom services and products, such as fertilizers and soil blends,
to meet specific job requirements. We also provide several proprietary products, including our LESCO and Green
Tech brands, as well as promotional items offered through arrangements with selected manufacturers.

Superior Customer Value

We offer a variety of complementary, value-added services to support the sale of our products. At the local branch
level, we have teams of experienced sales and service associates, many of whom are former landscape contractors or
golf course superintendents. Our local staff provides customers with consultative services such as product selection
and support, assistance with the design and implementation of landscape projects, and potential sales leads for new
business opportunities. Our sales and service associates also coordinate the delivery of customer orders and help us to
maintain our high delivery standards and fill rates. In addition, through our SiteOne University, we provide customers
with technical training, licensing and business management seminars. We also offer a loyalty program, which we refer
to as our Partners Program, under which customers can earn points redeemable for gift cards, account credits and other
attractive commercial benefits. Our Partners Program, which had more than 12,000 enrolled customers as of
January 1, 2017, also offers customers the opportunity to leverage our national buying power to purchase services for
their businesses and employees. We believe the services we provide are an important differentiator that enhances the
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Strong and Scalable Platform for Driving Growth

Our national scale and geographic footprint make us an attractive partner for our customers and suppliers. Over the
past three years, we have invested in management, corporate infrastructure and information systems for operating a
company significantly larger than our current scale. Our local area and branch managers benefit from the substantial
business and industry knowledge of our executive and senior operational management teams to help grow our
business in their markets. We believe our platform can be leveraged to expand our customer base and grow our
business with existing products and services, as well as to support the launch of new product offerings in our existing
markets. We expect our greatest opportunities to expand will be in markets in which we currently operate but do not
yet have a leading market position in one or more of our product categories.

Proven Ability to Identify, Execute and Integrate Acquisitions

We are a leading player in the consolidation of the fragmented industry for wholesale distribution of landscape
supplies. Our current management team has extensive experience in identifying, executing and integrating
acquisitions. Our industry leadership position, geographic footprint, ability to integrate acquisitions and access to
financial resources make us the buyer of choice for many of our potential targets and give us an advantage over
competing potential acquirers. As a result, we are able to achieve attractive multiples in primarily negotiated
transactions. As of April 2, 2017, we have completed the acquisition of 18 companies since the CD&R Acquisition in
December 2013, which we have integrated or are in the process of integrating into our business. A key element of our
integration strategy is to achieve synergies at acquired companies from procurement, overhead cost reduction, sales
initiatives and sharing of best practices across our organization. Our recent acquisitions have moved us into the
leading position in several additional local markets or product categories. We expect the execution of synergistic
acquisitions to continue to be an integral part of our growth strategy, and we intend to continue expanding our product
line, geographic reach, market share and operational capabilities through future acquisitions.

Balanced Mix of Maintenance, New Construction and Repair and Upgrade Business

We have strategically invested in our product portfolio to position us to benefit from the ongoing recovery in the
residential and commercial construction markets and to continue to benefit from stable growth of our maintenance
products. We believe the new construction and repair and upgrade end markets provide us substantial upside in an
economic upturn, and we are well-positioned to grow our business as a result of the continuing recovery in the
housing sector and in construction spending for commercial buildings and facilities. In addition, our distribution of
maintenance products provides a steady stream of more recurring sales, which we expect will further support our
business through economic cycles. We believe our balanced sales mix in support of the maintenance, new
construction and repair and upgrade end markets positions us to achieve consistent growth through our branch
networks nationally.

Experienced and Proven Management Team Driving Organic and Acquisition Growth

We believe our management team, including regional vice presidents, area managers, area business managers and
branch managers, is among the most experienced in the industry. Members of our executive leadership team have a
strong track record of improving performance and successfully driving both internal and acquisitive growth during
their tenure with SiteOne and prior to joining our company. Our team not only has a clearly defined operational
strategy to promote growth and profitability for SiteOne but also an ambitious vision to be a world-class leader in the
industry. We believe the scale of our business and our leading market position will allow us to continue to attract and
develop industry-leading talent.
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Our Strategies

We intend to leverage our competitive strengths to increase shareholder value through the following core strategies:

Build Upon Strong Customer and Supplier Relationships to Expand Organically

Our national footprint and broad supplier relationships, combined with our regular interaction with a large and diverse
customer base, make us an important link in the supply chain for landscape products. Our suppliers benefit from
access to our more than 180,000 customers, a single point of contact for improved production planning and efficiency,
and our ability to bring new product launches quickly to market on a national scale. We intend to continue to increase
our size and scale in customer, geographic and product reach, which we believe will continue to benefit our supplier
base. Our customers in turn benefit from our local market leadership, talented associates, broad product offering and
high inventory availability, timely delivery and complementary value-added services. We will continue to work with
new and existing suppliers to maintain the most comprehensive product offering for our customers at competitive
prices and enhance our role as a critical player in the supply chain. As we continue to grow, we believe our strong
customer and supplier relationships will enable us to expand our market share in the landscape supplies industry.

Grow at the Local Level

The vast majority of our customers operate at a local level. We believe we can grow market share in our existing
markets with limited capital investment by systematically executing local strategies to expand our customer base,
increase the amount of our customers� total spending with us, optimize our network of locations, coordinate multi-site
deliveries, partner with strategic local suppliers, introduce new products and services, increase our share of
underrepresented products in particular markets and improve sales force performance. We currently offer our full
product line in only 24% of the U.S. MSAs where we have a branch, and therefore believe we have the capacity to
offer significantly more product lines and services in our geographic markets.

Pursue Value-Enhancing Strategic Acquisitions

Through recently completed acquisitions, we have added new markets in the United States and Canada, new product
lines, talented associates and operational best practices. In addition, we increased our sales by introducing products
from our existing portfolio to customers of newly acquired companies. We intend to continue pursuing strategic
acquisitions to grow our market share and enhance our local market leadership positions by taking advantage of our
scale, operational experience and acquisition know-how to pursue and integrate attractive targets. We believe we have
significant opportunities to add product categories in our existing markets through acquisitions. In addition, we
currently have branches in 177 of the 381 U.S. MSAs and are focused on identifying and reviewing attractive new
geographic markets for expansion through acquisitions. We will continue to apply a selective and disciplined
acquisition strategy to maximize synergies obtained from enhanced sales and lower procurement and corporate costs.

Execute on Identified Operational Initiatives

We have undertaken significant operational initiatives, utilizing our scale to improve our profitability, enhance supply
chain efficiency, strengthen our pricing and category management capabilities, streamline and refine our marketing
process and invest in more sophisticated information technology systems and data analytics. In addition, we work
closely with our local area team leaders to improve sales, delivery and branch productivity. Although we are still in
the early stages of these initiatives, they have already contributed to improvement in our profitability, and we believe
we will continue to benefit from these and other operational improvements.
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Be the Employer of Choice

We believe our associates are the key drivers of our success, and we aim to recruit, train, promote and retain the most
talented and success-driven personnel in the industry. Our size and scale enable us to offer structured training and
career path opportunities for our associates, while at the area and branch level we have built a vibrant and
entrepreneurial culture that rewards performance. We promote ongoing, open and honest communication with our
associates to ensure mutual trust, engagement and performance improvement. We believe that high-performing local
leaders coupled with creative, adaptable and engaged associates are critical to our success and to maintaining our
competitive position, and we are committed to being the employer of choice in our industry.

Recent Developments

Expected First Fiscal Quarter 2017 Results

For the three months ended April 2, 2017, we expect net sales to be $332.0 million to $337.0 million, an increase of
$3.5 million to $8.5 million, or 1% to 3%, as compared to net sales of $328.5 million for the three months ended
April 3, 2016; net loss to be $(11.2) million to $(10.2) million, a decrease of $5.6 million to $4.6 million, as compared
to a net loss of $(5.6) million for the three months ended April 3, 2016; and Adjusted EBITDA to be $0.5 million to
$1.5 million, a decrease of $4.0 million to $3.0 million, as compared to Adjusted EBITDA of $4.5 million for the
three months ended April 3, 2016. Our expected net sales growth for the three months ended April 2, 2017 includes
the impact of acquisitions and slightly negative organic daily sales growth, reflecting a return to normal spring
weather patterns as compared to the early spring in 2016 when we experienced unusually strong organic daily sales
growth compared to our historical first quarter experience. Our results for the quarter benefited from sales growth in
the construction sector and gross margin improvement from our operational initiatives, offset by increased operating
expenses due to our acquisitions and higher interest expense driven by the higher debt levels and a higher blended
interest rate on our debt following our term loan refinancing and amendment transactions.

Our ongoing liquidity needs are expected to be funded by cash on hand, net cash provided by operating activities and,
as required, borrowings under the ABL Facility (as defined in �Risk Factors�Risks Related to Our Substantial
Indebtedness�). Our borrowing base capacity under the ABL Facility was approximately $114.8 million as of April 2,
2017 after giving effect to approximately $205.8 million of revolving credit loans under the ABL Facility, a
$114.8 million increase from $91.0 million of revolving credit loans outstanding as of January 1, 2017, reflecting an
increase in working capital in preparation for the spring selling season and the completion of four acquisitions in the
first quarter.

The estimated results for the three months ended April 2, 2017 are preliminary, unaudited and subject to completion,
reflect management�s current views and may change as a result of management�s review of results and other factors,
including a wide variety of significant business, economic and competitive risks and uncertainties. Such preliminary
results are subject to the closing of the first fiscal quarter of 2017 and finalization of financial and accounting
procedures (which have yet to be performed) and should not be viewed as a substitute for full quarterly financial
statements prepared in accordance with accounting principles generally accepted in the United States (�GAAP�). We
caution you that the estimates of net sales, net income (loss) and Adjusted EBITDA are forward-looking statements
and are not guarantees of future performance or outcomes and that actual results may differ materially from those
described above. Factors that could cause actual results to differ from those described above are set forth in �Risk
Factors� and �Forward-Looking Statements.� You should read this information together with the financial statements and
the related notes and �Management�s Discussion and Analysis of Financial Condition and Results of Operations� for
prior periods included in our 2016 Form 10-K, which is incorporated by reference in this prospectus.
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Neither our independent registered public accounting firm nor any other independent registered public accounting
firm has audited, reviewed or compiled, examined or performed any procedures with respect to the estimated results,
nor have they expressed any opinion or any other form of assurance on the estimated results.

Adjusted EBITDA Description and Reconciliation

For the definition of Adjusted EBITDA, see ��Summary Financial Data.�

We present Adjusted EBITDA in this prospectus to evaluate the operating performance and efficiency of our business.
Adjusted EBITDA is a supplemental measure of our performance that is not required by, or presented in accordance
with, GAAP. Adjusted EBITDA is not a measure of our liquidity or financial performance under GAAP and should
not be considered as an alternative to net income (loss), operating income or any other performance measures derived
in accordance with GAAP, or as an alternative to cash flow from operating activities as a measure of our liquidity.
The use of Adjusted EBITDA instead of net income (loss) has limitations as an analytical tool. Some of these
limitations are further described in ��Summary Financial Data.�

The following table reconciles Adjusted EBITDA to net loss for the periods presented:

Three months ended
April 2, 2017
(preliminary)

April 3, 2016
(actual)

(in millions)

(unaudited)
Net loss $(11.2) � $(10.2) $ (5.6) 
Income tax benefit (7.6) (3.4) 
Interest expense, net 6.2 2.6
Depreciation and amortization 9.8 8.6

EBITDA $(2.8) � $(1.8) 2.2
Stock-based compensation (a) 1.4 0.7
(Gain) loss on sale of assets (b) 0.1 (0.1) 
Advisory fees (c) �  0.5
Rebranding, acquisitions and other
adjustments (d) 1.8 1.2

Adjusted EBITDA (e) $0.5 � $1.5 $ 4.5

(a) Represents stock-based compensation expense recorded during the period.
(b) Represents the gain or loss associated with the sale or write-down of assets not in the ordinary course of business.
(c) Represents fees paid to Clayton, Dubilier & Rice, LLC (�CD&R�) and Deere & Company (�Deere�) for consulting

services. In connection with our initial public offering, we entered into termination agreements with CD&R and
Deere pursuant to which the parties agreed to terminate the related consulting agreements. See �Certain
Relationships and Related Party Transactions�Consulting Agreements� included in our Definitive Proxy Statement
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on Schedule 14A filed with the Securities and Exchange Commission (the �SEC�) on March 31, 2017, or our �2017
Proxy Statement,� which is incorporated by reference in this prospectus.

(d) Represents (i) expenses related to our rebranding to the name SiteOne and (ii) professional fees, retention and
severance payments, and performance bonuses related to historical acquisitions. Although we have incurred
professional fees, retention and severance payments, and performance bonuses related to acquisitions in several
historical periods and expect to incur such fees and payments for any future acquisitions, we cannot predict the
timing or amount of any such fees or payments.

(e) Adjusted EBITDA excludes any earnings or loss of acquisitions prior to their respective acquisition dates for all
periods presented.

8

Edgar Filing: SiteOne Landscape Supply, Inc. - Form S-1/A

Table of Contents 21



Table of Contents

Our History and Ownership

Our company was established in 2001, when Deere entered the market for wholesale landscape distribution through
the acquisition of McGinnis Farms, a supplier of irrigation and nursery products with branches located primarily in the
Southeastern United States. Subsequent acquisitions under Deere�s ownership included Century Rain Aid in 2001,
United Green Mark in 2005 and LESCO Inc. (�LESCO�) in 2007, each of which significantly expanded our geographic
footprint and broadened our product portfolio.

Holdings indirectly owns 100% of the membership interest in SiteOne Landscape Supply Holding LLC (�Landscape
Holding�). Landscape Holding is the parent and sole owner of SiteOne Landscape Supply, LLC. Prior to the CD&R
Acquisition described below, Deere was the sole owner of Landscape Holding.

In December 2013, CD&R Landscapes Holdings, L.P. (the �CD&R Investor�), an affiliate of CD&R, acquired a
majority stake in us, which we refer to in this prospectus as the �CD&R Acquisition.� In May 2016, our registration
statement on Form S-1 for our initial public offering was declared effective by the SEC, and the CD&R Investor and
Deere together sold 11,500,000 shares of our common stock at a price of $21.00 per share.

In November 2016, Holdings registered on behalf of certain stockholders the offering and sale of 9,000,000 shares of
common stock, as well as 1,350,000 shares of common stock sold to the underwriters pursuant to an option to
purchase additional shares. On December 5, 2016, the selling stockholders completed the offering of 10,350,000
shares of common stock at a price of $33.00 per share. Holdings did not receive any of the proceeds from the
aggregate 10,350,000 shares of common stock sold by the selling stockholders.

As of April 2, 2017, the common stock held by the CD&R Investor and Deere represented 27.9% and 14.9%,
respectively, of the outstanding capital stock of Holdings. Both the CD&R Investor and Deere are selling stockholders
in this offering.

After giving effect to the sale of the shares to be sold in this offering by the selling stockholders, the CD&R Investor
and Deere will beneficially own 13.9% and 7.4%, respectively, of the shares of our outstanding common stock.

Founded in 1978, CD&R employs a distinctive approach to private equity investing, combining investment
professionals and operating executives to pursue a strategy predicated on building stronger, more profitable
businesses. Since inception, CD&R has managed the investment of more than $22 billion in 72 businesses with an
aggregate transaction value of more than $100 billion. CD&R has a disciplined and clearly defined investment
strategy with a special focus on multi-location services and distribution businesses.

Deere, a Delaware corporation, is a world leader in the manufacture and distribution of products and services for
agriculture, construction, forestry and turf care. Deere also provides financial services and other related activities.

9
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Organizational Capital Structure

The following chart illustrates our organizational structure:

(1) SiteOne Landscape Supply Bidco, Inc. and each direct and indirect wholly-owned U.S. restricted subsidiary of
Landscape are guarantors of the Term Loan Facility and the ABL Facility (together with Term Loan facility, the
�Credit Facilities�). For definitions and descriptions of the Credit Facilities, see �Risk Factors�Risks Related to Our
Substantial Indebtedness.� As of January 1, 2017, we had $91.0 million of outstanding borrowings under the ABL
Facility and $297.9 million of outstanding borrowings under the Term Loan Facility.

10
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Risks Related to Our Business

Our business is subject to a number of risks, including risks that may prevent us from achieving our business
objectives or may adversely affect our business, financial condition, results of operations, cash flows and prospects,
that you should consider before making a decision to invest in our common stock. These risks are discussed more
fully in �Risk Factors.� These risks include, but are not limited to, the following:

� cyclicality in residential and commercial construction markets;

� general economic and financial conditions;

� weather conditions, seasonality and availability of water to end users;

� laws and government regulations applicable to our business that could negatively impact demand for our
products;

� public perceptions that our products and services are not environmentally friendly;

� competitive industry pressures;

� product shortages and the loss of key suppliers;

� product price fluctuations;

� inventory management risks;

� ability to implement our business strategies and achieve our growth objectives;

� acquisition and integration risks;

� increased operating costs;

� risks associated with our large labor force;
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� adverse credit and financial markets events and conditions; and

� other factors set forth under �Risk Factors� in this prospectus.
Market and Industry Data

This prospectus and the documents incorporated by reference in this prospectus include estimates regarding market
and industry data and forecasts, which are based on publicly available information, industry publications and surveys,
reports from government agencies, reports by market research firms and our own estimates based on our management�s
knowledge of, and experience in, the landscape supply industry and market sectors in which we compete. Third-party
industry publications and forecasts generally state that the information contained therein has been obtained from
sources generally believed to be reliable. The industry data sourced from The Freedonia Group is derived from their
Industry Study #3300, �Landscaping Products,� published in August 2015. Our estimates involve risks and uncertainties
and are subject to change based on various factors, including those discussed under the captions �Risk Factors� and
�Forward-Looking Statements� elsewhere in this prospectus and �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� included in our 2016 Form 10-K, which is incorporated by reference in this
prospectus.

Service Marks, Trademarks and Trade Names

We own or have the right to use trademarks in connection with the operation of our business, including SiteOne and
LESCO, which we consider important to our marketing activities. This prospectus also contains trademarks of other
companies which to our knowledge are the property of their respective holders, and we do not intend our use or
display of such marks to imply relationships with, or endorsements of us by, any other
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company. Solely for convenience, the trademarks referred to or incorporated by reference in this prospectus may
appear without the ® or � symbols, but the absence of such symbols does not indicate the registration status of the
trademarks and is not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable
law, our rights or the right of the applicable licensor to such trademarks.

Corporate Information

Our corporate headquarters are located at 300 Colonial Center Parkway, Suite 600, Roswell, Georgia 30076. Our
telephone number is (470) 277-7000.
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THE OFFERING

Common stock offered by the selling
stockholders

8,500,000 shares.

Option to purchase additional shares of
common stock

The selling stockholders have granted the underwriters a 30-day option
to purchase up to an additional 1,275,000 shares of common stock at the
public offering price less underwriting discounts and commissions.

Common stock outstanding after this
offering

39,629,213 shares.

Use of proceeds We will not receive any proceeds from the sale of shares being sold in
this offering, including from any exercise by the underwriters of their
option to purchase additional shares. The selling stockholders will
receive all of the net proceeds and bear all commissions and discounts
from the sale of our common stock pursuant to this prospectus.

Dividend policy We do not currently anticipate paying dividends on our common stock
for the foreseeable future. See �Dividend Policy.�

Trading symbol SITE.
The number of shares of our common stock outstanding after this offering is based on the number of our shares of
common stock outstanding as of April 2, 2017, and excludes:

� 3,434,729 shares of common stock issuable upon exercise of options to purchase shares outstanding as of
April 2, 2017 at a weighted average exercise price of $11.32 per share;

� 65,871 shares of common stock issuable pursuant to restricted stock units, or �RSUs,� as of April 2, 2017;

� 27,778 shares of common stock issuable pursuant to deferred stock units, or �DSUs,� as of April 2, 2017; and

� 1,375,129 shares of common stock reserved for future issuance under the SiteOne Landscape Supply, Inc.
2016 Omnibus Equity Incentive Plan (the �Omnibus Incentive Plan�) as of April 2, 2017.

Unless otherwise indicated, all information in this prospectus assumes no exercise by the underwriters of their option
to purchase additional shares.
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SUMMARY FINANCIAL DATA

The following tables set forth summary historical consolidated financial data as of the dates and for the periods
indicated. The following tables set forth summary historical consolidated financial and other operating data as of the
dates and for the periods indicated. The summary historical consolidated financial and other operating data as of
January 1, 2017 and January 3, 2016 and for each of the years ended January 1, 2017, January 3, 2016 and
December 28, 2014 have been derived from our audited consolidated financial statements and related notes included
in our 2016 Form 10-K, which is incorporated by reference in this prospectus. The summary historical consolidated
financial data as of December 28, 2014 has been derived from our consolidated financial statements and related notes
not included in this prospectus or the documents incorporated by reference in this prospectus. The summary historical
financial and other operating data are qualified in their entirety by, and should be read in conjunction with, our audited
consolidated financial statements and related notes and �Management�s Discussion and Analysis of Financial Condition
and Results of Operations� and �Selected Financial Data� included in Items 6 and 7 of our 2016 Form 10-K, which is
incorporated by reference in this prospectus.

Our historical consolidated financial data may not be indicative of our future performance. The summary historical
financial and operating data are qualified in their entirety by, and should be read in conjunction with, �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� and our financial statements and related
notes included in our 2016 Form 10-K, which is incorporated by reference in this prospectus.

Year Ended
January 1,

2017
January 3,

2016
December 28,

2014
(in millions, except share and per share data)

Statement of operations data:
Net sales $ 1,648.2 $ 1,451.6 $ 1,176.6
Cost of goods sold 1,132.5 1,022.5 865.5

Gross profit 515.7 429.1 311.1

Gross margin 31.3% 29.6% 26.4% 
Selling, general and administrative expenses 446.5 373.3 269.0
Other income 4.8 4.0 3.1

Operating income 74.0 59.8 45.2

Interest and other non�operating expenses 22.1 11.4 9.1
Net income before taxes 51.9 48.4 36.1
Income tax expense 21.3 19.5 14.4

Net income $ 30.6 $ 28.9 $ 21.7

Less:
Redeemable convertible preferred stock dividends 9.6 25.1 21.8
Redeemable convertible preferred stock beneficial
conversion feature �  18.6 3.9
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Special cash dividend paid to preferred stockholders 112.4 �  �  

Net loss attributable to common shares $ (91.4) $ (14.8) $ (4.0) 
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Year Ended
January 1,

2017
January 3,

2016
December 28,

2014
(in millions, except share and per share data)

Net loss per common share:
Basic $ (3.01) $ (1.04) $ (0.29) 
Diluted $ (3.01) $ (1.04) $ (0.29) 

Weighted average number of common shares
outstanding:
Basic 30,316,087 14,209,843 13,818,138
Diluted 30,316,087 14,209,843 13,818,138

Other financial data:
Adjusted EBITDA (1) $ 134.3 $ 106.5 $ 73.8

Balance sheet data (at period end):
Cash and cash equivalents $ 16.3 $ 20.1 $ 10.6
Working capital 304.5 297.4 282.4
Total assets 742.6 668.7 555.7
Total debt (2) 375.5 177.7 121.7
Redeemable convertible preferred stock �  216.8 192.6
Total stockholders� equity 148.8 87.8 78.8

Operations (at period end):
Branch locations 469 455 417

(1) In addition to our net income (loss) determined in accordance with GAAP, we present Adjusted EBITDA in this
prospectus to evaluate the operating performance and efficiency of our business. Adjusted EBITDA represents
EBITDA as further adjusted for items permitted under the covenants of our Credit Facilities. EBITDA represents
our net income (loss) plus the sum of income tax (benefit), depreciation and amortization and interest expense,
net of interest income. Adjusted EBITDA is further adjusted for stock-based compensation expense, related party
advisory fees, loss (gain) on sale of assets, other non-cash items, other non-recurring (income) and loss. We
believe that Adjusted EBITDA is an important supplemental measure of operating performance because:

� Adjusted EBITDA is used to test compliance with certain covenants under our Credit Facilities;

� we believe Adjusted EBITDA is frequently used by securities analysts, investors and other interested parties
in their evaluation of companies, many of which present an Adjusted EBITDA measure when reporting their
results;

� we believe Adjusted EBITDA is helpful in highlighting operating trends, because it excludes the results of
decisions that are outside the control of operating management and that can differ significantly from
company to company depending on long-term strategic decisions regarding capital structure, the tax
jurisdictions in which companies operate, age and book depreciation of facilities and capital investments;
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� we consider (gains) losses on the acquisition, disposal and impairment of assets as resulting from investing
decisions rather than ongoing operations; and

� other significant non-recurring items, while periodically affecting our results, may vary significantly from
period to period and have a disproportionate effect in a given period, which affects comparability of our
results.

Adjusted EBITDA is not a measure of our liquidity or financial performance under GAAP and should not be
considered as an alternative to net income, operating income or any other performance measures derived in
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accordance with GAAP, or as an alternative to cash flow from operating activities as a measure of our liquidity. The
use of Adjusted EBITDA instead of net income has limitations as an analytical tool. For example, this measure:

� does not reflect changes in, or cash requirements for, our working capital needs;

� does not reflect our interest expense, or the cash requirements necessary to service interest or principal
payments, on our debt;

� does not reflect our income tax (benefit) expense or the cash requirements to pay our income taxes;

� does not reflect historical cash expenditures or future requirements for capital expenditures or contractual
commitments; and

� although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will
often have to be replaced in the future, and does not reflect any cash requirements for such replacements.

Management compensates for these limitations by relying primarily on our GAAP results and by using Adjusted
EBITDA only as a supplement to provide a more complete understanding of the factors and trends affecting the
business than GAAP results alone. Because not all companies use identical calculations, our presentation of Adjusted
EBITDA may not be comparable to other similarly titled measures of other companies, limiting its usefulness as a
comparative measure. The following table presents a reconciliation of Adjusted EBITDA to net income:

Year Ended
January 1,

2017
January 3,

2016
December 28,

2014
(in millions, unaudited)

Net income $ 30.6 $ 28.9 $ 21.7
Income tax expense 21.3 19.5 14.4
Interest expense, net 22.1 11.4 9.1
Depreciation & amortization 37.0 31.2 20.3

EBITDA 111.0 91.0 65.5
Stock-based compensation (a) 5.3 3.0 2.1
Loss on sale of assets (b) �  0.4 0.6
Advisory fees (c) 8.5 2.0 2.0
Financing fees (d) 4.6 5.5 �  
Rebranding and other adjustments (e) 4.9 4.6 3.6

Adjusted EBITDA (f) $ 134.3 $ 106.5 $ 73.8
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(a) Represents stock-based compensation expense recorded during the period.
(b) Represents any gain or loss associated with the sale or write-down of assets not in the ordinary course of

business.
(c) Represents fees paid to CD&R and Deere for consulting services. In connection with our initial public

offering, we entered into termination agreements with CD&R and Deere pursuant to which the parties agreed
to terminate the related consulting agreements. See �Certain Relationships and Related Party
Transactions�Consulting Agreements� included in our 2017 Proxy Statement, which is incorporated by
reference in this prospectus.

(d) Represents fees associated with our debt refinancing and credit agreement amendments, as well as fees
incurred in connection with our initial public offering and secondary offering.
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(e) Represents (i) expenses related to our rebranding to the name SiteOne and (ii) professional fees, retention
and severance payments, and performance bonuses related to historical acquisitions. Although we have
incurred professional fees, retention and severance payments, and performance bonuses related to
acquisitions in several historical periods and expect to incur such fees and payments for any future
acquisitions, we cannot predict the timing or amount of any such fees or payments.

(f) Adjusted EBITDA excludes any earnings or loss of acquisitions prior to their respective acquisition dates for
all periods presented.

(2) Total debt includes current and non-current portion of long term debt offset by associated debt discount and
excludes capital leases.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Our reputation, business, financial position, results of
operations and cash flows are subject to various risks. You should consider and read carefully all of the risks and
uncertainties described below, as well as other information included or incorporated by reference in this prospectus,
including our financial statements and related notes included in our 2016 Form 10-K, which is incorporated by
reference in this prospectus, before making an investment decision. The occurrence of any of the following risks or
additional risks and uncertainties not presently known to us could materially and adversely affect our reputation,
business, financial position, results of operations or cash flows. In such case, the trading price of our common stock
could decline, and you may lose all or part of your investment. This prospectus also contains forward-looking
statements and estimates that involve risks and uncertainties. Our actual results could differ materially from those
anticipated in the forward-looking statements as a result of specific factors, including the risks and uncertainties
described below.

Risks Related to Our Business and Our Industry

Cyclicality in our business could result in lower net sales and reduced cash flows and profitability. We have been,
and in the future may be, adversely impacted by declines in the new residential and commercial construction
sectors, as well as in spending on repair and upgrade activities.

We sell a significant portion of our products for landscaping activities associated with new residential and commercial
construction sectors, which have experienced cyclical downturns, some of which have been severe. The strength of
these markets depends on, among other things, housing starts, consumer spending, non-residential construction
spending activity and business investment, which are a function of many factors beyond our control, including interest
rates, employment levels, availability of credit, consumer confidence and capital spending. Weakness or downturns in
residential and commercial construction markets could have a material adverse effect on our business, operating
results or financial condition.

Sales of landscape supplies to contractors serving the residential construction sector represent a significant portion of
our business, and demand for our products is highly correlated with new residential construction. Housing starts are
dependent upon a number of factors, including housing demand, housing inventory levels, housing affordability,
foreclosure rates, demographic changes, the availability of land, local zoning and permitting processes, the availability
of construction financing and the health of the economy and mortgage markets. Unfavorable changes in any of these
factors could adversely affect consumer spending, result in decreased demand for homes and adversely affect our
business. Beginning in mid-2006 and continuing through late-2011, the homebuilding industry experienced a
significant downturn. The decrease in homebuilding activity had a significant adverse effect on our business during
such time. According to the U.S. Census Bureau, 1.2 million housing units were started in 2016, representing an
increase of approximately 5% from 2015. Nevertheless, housing starts in 2016 remained significantly below their
historical long-term average. In addition, some analysts project that the demand for residential construction may be
negatively impacted as the number of renting households has increased in recent years and as a shortage in the supply
of affordable housing is expected to result in lower home ownership rates. The timing and extent of any recovery in
homebuilding activity and the resulting impact on demand for landscape supplies are uncertain.

Our net sales also depend, in significant part, on commercial construction, which similarly recently experienced a
severe downturn. Previously, downturns in the commercial construction market have typically lasted about two to
three years, resulting in market declines of approximately 20% to 40%, while the most recent downturn in the
commercial construction market lasted over four years, resulting in a market decline of approximately 60%.
According to U.S. Census Bureau, total private commercial construction put in place began to recover in 2013 and
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increased approximately 20% in 2014, 6% in 2015 and 11% in 2016. However, 2016 new commercial construction
spending was still well below pre-recession levels. We cannot predict the duration of the current market conditions or
the timing or strength of any future recovery of commercial construction activity in our markets.
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We also rely, in part, on repair and upgrade of existing landscapes. High unemployment levels, high mortgage
delinquency and foreclosure rates, lower home prices, limited availability of mortgage and home improvement
financing, and significantly lower housing turnover, may restrict consumer spending, particularly on discretionary
items such as landscape projects, and adversely affect consumer confidence levels and result in reduced spending on
repair and upgrade activities.

Our business is affected by general business, financial market and economic conditions, which could adversely
affect our financial position, results of operations and cash flows.

Our business and results of operations are significantly affected by general business, financial market and economic
conditions. General business, financial market and economic conditions that could impact the level of activity in the
wholesale landscape supply industry include the level of new home sales and construction activity, interest rate
fluctuations, inflation, unemployment levels, tax rates, capital spending, bankruptcies, volatility in both the debt and
equity capital markets, liquidity of the global financial markets, the availability and cost of credit, investor and
consumer confidence, global economic growth, local, state and federal government regulation, and the strength of
regional and local economies in which we operate. With respect to the residential construction sector in particular,
spending on landscape projects is largely discretionary and lower levels of consumer spending or the decision by
home-owners to perform landscape upgrades or maintenance themselves rather than outsource to contractors may
adversely affect our business. There was a significant decline in economic growth in the United States, which began in
the second half of 2007 and continued through the last quarter of 2009. There can be no guarantee that the
improvements since that time in the general economy and our markets will be sustained or continue.

Seasonality affects the demand for our products and services and our results of operations and cash flows.

The demand for our products and services and our results of operations are affected by the seasonal nature of our
irrigation, outdoor lighting, nursery, landscape accessories, fertilizers, turf protection products, grass seed, turf care
equipment and golf course maintenance supplies. Such seasonality causes our results of operations to vary
considerably from quarter to quarter. Typically, our net sales and net income have been higher in the second and third
quarters of each fiscal year due to favorable weather and longer daylight conditions during these quarters. Our net
sales and net income, however, are significantly lower in the first and fourth quarters due to lower landscaping,
irrigation and turf maintenance activities in these quarters. Accordingly, results for any quarter are not necessarily
indicative of the results that may be achieved for the full fiscal year.

Our operations are substantially dependent on weather conditions.

We supply landscape, irrigation and turf maintenance products, the demand for each of which is affected by weather
conditions, including, without limitation, potential impacts, if any, from climate change. In particular, droughts could
cause shortage in the water supply, which may have an adverse effect on our business. For instance, our supply of
plants could decrease, or prices could rise, due to such water shortages, and customer demand for certain types of
plants may change in ways in which we are unable to predict. Such water shortages may also make irrigation or the
maintenance of turf uneconomical. Governments may implement limitations on water usage that make effective
irrigation or turf maintenance unsustainable, which could negatively impact the demand for our products. In
California, for instance, mandatory water restrictions went into effect across the state in 2015. We have also recently
seen an increased demand in California for products related to drought-tolerant landscaping, including hardscapes and
plants that require low amounts of water. There is a risk that demand for landscaping products will decrease overall
due to persistent drought conditions in some of the geographic markets we serve, or that demand will change in ways
that we are unable to predict.
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adversely impact the demand for our products, timing of product delivery, or our ability to deliver products at all. For
example, severe winter storms can cause hazardous road conditions, which may prevent personnel from
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traveling or delivering to service locations. In addition, unexpectedly severe weather conditions, such as excessive
heat or cold, may result in certain applications in the maintenance product cycle being omitted for a season or damage
to or loss of nursery goods, sod and other green products in our inventory, which could result in losses requiring
writedowns.

Laws and government regulations applicable to our business could increase our legal and regulatory expenses, and
impact our business, financial position, results of operations and cash flows.

Our business is subject to significant federal, state, provincial and local laws and regulations. These laws and
regulations include laws relating to consumer protection, wage and hour requirements, the employment of immigrants,
labor relations, permitting and licensing, building code requirements, workers� safety, the environment, employee
benefits, marketing and advertising and the application and use of herbicides, pesticides and other chemicals. In
particular, we anticipate that various federal, state, provincial and local governing bodies may propose additional
legislation and regulation that may be detrimental to our business, may decrease demand for the products we supply or
may substantially increase our operating costs, including proposed legislation, such as environmental regulations
related to chemical or nutrient use, water use, climate change, equipment efficiency standards and other environmental
matters; other consumer protection laws or regulations; or health care coverage. It is difficult to predict the future
impact of the broad and expanding legislative and regulatory requirements affecting our businesses and changes to
such requirements may adversely affect our business, financial position, results of operations and cash flows. In
addition, if we were to fail to comply with any applicable law or regulation, we could be subject to substantial fines or
damages, be involved in litigation, suffer losses to our reputation or suffer the loss of licenses or incur penalties that
may affect how our business is operated, which, in turn, could have a material adverse impact on our business,
financial position, results of operations and cash flows.

Public perceptions that the products we use and the services we deliver are not environmentally friendly or safe
may adversely impact the demand for our products or services.

We sell, among other things, fertilizers, herbicides, fungicides, pesticides, rodenticides and other chemicals. Public
perception that the products we use and the services we deliver are not environmentally friendly or safe or are harmful
to humans or animals, whether justified or not, or the improper application of these chemicals, could reduce demand
for our products and services, increase regulation or government restrictions or actions, result in fines or penalties,
impair our reputation, involve us in litigation, damage our brand names and otherwise have a material adverse impact
on our business, financial position, results of operations and cash flows.

Our industry and the markets in which we operate are highly competitive and fragmented, and increased
competitive pressures could reduce our share of the markets we serve and adversely affect our business, financial
position, results of operations and cash flows.

We operate in markets with relatively few large competitors, but barriers to entry in the landscape supply industry are
generally low, and we may have several competitors within a local market area. Competition varies depending on
product line, type of customer and geographic area. Some local competitors may be able to offer higher levels of
service or a broader selection of inventory than we can in particular local markets. As a result, we may not be able to
continue to compete effectively with our competitors. Any of our competitors may foresee the course of market
development more accurately than we do, provide superior service, sell or distribute superior products, have the ability
to supply or deliver similar products and services at a lower cost, or on more favorable credit terms, develop stronger
relationships with our customers and other consumers in the landscape supply industry, adapt more quickly to
evolving customer requirements than we do, develop a superior network of distribution centers in our markets or
access financing on more favorable terms than we can obtain. As a result, we may not be able to compete successfully
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Competition can also reduce demand for our products and services, negatively affect our product sales and services or
cause us to lower prices. Consolidation of professional landscape service firms may result in
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increased competition for their business. Certain product manufacturers that sell and distribute their products directly
to landscapers may increase the volume of such direct sales. Our suppliers may also elect to enter into exclusive
supplier arrangements with other distributors.

Former associates may start landscape supply businesses similar to ours, in competition with us. Our industry faces
low barriers to entry, making the possibility of former associates starting similar businesses more likely. Increased
competition from businesses started by former associates may reduce our market share and adversely affect our
business, financial position, results of operations and cash flows.

Our customers consider the performance of the products we distribute, our customer service and price when deciding
whether to use our services or purchase the products we distribute. Excess industry capacity for certain products in
several geographic markets could lead to increased price competition. We may be unable to maintain our operating
costs or product prices at a level that is sufficiently low for us to compete effectively. If we are unable to compete
effectively with our existing competitors or new competitors enter the markets in which we operate, our financial
condition, operating results and cash flows may be adversely affected.

Product shortages, loss of key suppliers, failure to develop relationships with qualified suppliers or dependence on
third-party suppliers and manufacturers could affect our financial health.

Our ability to offer a wide variety of products to our customers is dependent upon our ability to obtain adequate
product supply from manufacturers and other suppliers. Any disruption in our sources of supply, particularly of the
most commonly sold items, could result in a loss of revenues, reduced margins and damage to our relationships with
customers. Supply shortages may occur as a result of unanticipated increases in demand or difficulties in production
or delivery. When shortages occur, our suppliers often allocate products among distributors. The loss of, or a
substantial decrease in the availability of, products from our suppliers or the loss of key supplier arrangements could
adversely impact our financial condition, operating results, and cash flows.

Our ability to continue to identify and develop relationships with qualified suppliers who can satisfy our high
standards for quality and our need to be supplied with products in a timely and efficient manner is a significant
challenge. Our suppliers� ability to provide us with products can also be adversely affected in the event they become
financially unstable, particularly in light of continuing economic difficulties in various regions of the United States
and the world, fail to comply with applicable laws, encounter supply disruptions, shipping interruptions or increased
costs, or face other factors beyond our control.

Our agreements with suppliers are generally terminable by either party on limited notice, and in some cases we do not
have written agreements with our suppliers. If market conditions change, suppliers may stop offering us favorable
terms. Our suppliers may increase prices or reduce discounts on the products we distribute and we may be unable to
pass on any cost increase to our customers, thereby resulting in reduced margins and profits. Failure by our suppliers
to continue to supply us with products on favorable terms, commercially reasonable terms, or at all, could put pressure
on our operating margins or have a material adverse effect on our financial condition, results of operations and cash
flows.

The prices and costs of the products we purchase may be subject to large and significant price fluctuations. We
might not be able to pass cost increases through to our customers, and we may experience losses in a rising price
environment. In addition, we might have to lower our prices in a declining price environment, which could also
lead to losses.
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We purchase and sell a wide variety of products, the price and availability of which may fluctuate, and may be subject
to large and significant price increases. Many of our contracts with suppliers include prices for commodities such as
grass seed and chemicals used in fertilizer that are not fixed or are tied to an index, which allows our suppliers to
change the prices of their products as the input prices fluctuate. Our business is exposed to these fluctuations, as well
as to fluctuations in our costs for transportation and distribution. Changes in prices
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for the products that we purchase affect our net sales and cost of goods sold, as well as our working capital
requirements, levels of debt and financing costs. We might not always be able to reflect increases in our costs in our
own pricing. Any inability to pass cost increases on to customers may adversely affect our business, financial
condition and results of operations. In addition, if market prices for the products that we sell decline, we may realize
reduced profitability levels from selling such products and lower revenues from sales of existing inventory of such
products.

We are subject to inventory management risks; insufficient inventory may result in lost sales opportunities or
delayed revenue, while excess inventory may harm our gross margins.

We balance the need to maintain inventory levels that are sufficient to ensure competitive lead times against the risk
of inventory obsolescence because of changing customer requirements, fluctuating commodity prices, or the life-cycle
of nursery goods, sod and other green products. In order to successfully manage our inventories, including grass seed,
chemicals used in fertilizers, and nursery goods, sod and other green products, we must estimate demand from our
customers and purchase products that substantially correspond to that demand. If we overestimate demand and
purchase too much of a particular product, we face a risk that the price of that product will fall, leaving us with
inventory that we cannot sell profitably. In addition, we may have to write down such inventory if we are unable to
sell it for its recorded value. Contracts with certain suppliers require us to take on additional inventory or pay a
penalty, even in circumstances where we have excess inventory. By contrast, if we underestimate demand and
purchase insufficient quantities of a product and the price of that product were to rise, we could be forced to purchase
that product at a higher price and forego profitability in order to meet customer demand. Insufficient inventory levels
may lead to shortages that result in delayed revenue or loss of sales opportunities altogether as potential
end-customers turn to competitors� products that are readily available. Our business, financial condition and results of
operations could suffer a material adverse effect if either or both of these situations occur frequently or in large
volumes.

Many factors, such as weather conditions, agricultural limitations and restrictions relating to the management of pests
and disease, affect the supply of nursery goods, grass seed, sod and other green products. If the supply of these
products available is limited, prices could rise, which could cause customer demand to be reduced and our revenues
and gross margins to decline. For example, nursery goods, sod and grass seed are perishable and have a limited shelf
life. Should we be unable to sell our inventory of nursery goods, grass seed, sod and other green products within a
certain timeframe, we may face losses requiring write-downs. In contrast, we may not be able to obtain high-quality
nursery goods and other green products in an amount sufficient to meet customer demand. Even if available, nursery
goods from alternate sources may be of lesser quality or may be more expensive than those currently grown or
purchased by us. If we are unable to effectively manage our inventory and that of our distribution partners, our results
of operations could be adversely affected.

We may not successfully implement our business strategies, including achieving our growth objectives.

We may not be able to fully implement our business strategies or realize, in whole or in part within the expected time
frames, the anticipated benefits of our various growth or other initiatives. Our various business strategies and
initiatives, including our growth, operational and management initiatives, are subject to significant business, economic
and competitive uncertainties and contingencies, many of which are beyond our control. The execution of our
business strategy and our financial performance will continue to depend in significant part on our executive
management team and other key management personnel, the smooth transition of new senior leadership and our
executive management team�s ability to execute the new operational initiatives that they are undertaking. In addition,
we may incur certain costs as we pursue our growth, operational and management initiatives, and we may not meet
anticipated implementation timetables or stay within budgeted costs. As these initiatives are undertaken, we may not
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customer retention, supplier relationships or operations. Also, our business strategies may change from time to time in
light of our ability to implement our business initiatives, competitive pressures, economic uncertainties or
developments, or other factors.
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We may be unable to successfully acquire and integrate other businesses.

Our historical growth has been driven in part by acquisitions, and future acquisitions are an important element of our
business strategy. We may be unable to continue to grow our business through acquisitions. We may not be able to
continue to identify suitable acquisition targets and may face increased competition for these acquisition targets. In
addition, acquired businesses may not perform in accordance with expectations, and our business judgments
concerning the value, strengths and weaknesses of acquired businesses may not prove to be correct. We may also be
unable to achieve expected improvements or achievements in businesses that we acquire. At any given time, we may
be evaluating or in discussions with one or more acquisition targets, including entering into non-binding letters of
intent. Future acquisitions may result in the incurrence of debt and contingent liabilities, legal liabilities, goodwill
impairments, increased interest expense and amortization expense and significant integration costs.

Acquisitions involve a number of special risks, including:

� our inability to manage acquired businesses or control integration costs and other costs relating to
acquisitions;

� potential adverse short-term effects on operating results from increased costs or otherwise;

� diversion of management�s attention;

� failure to retain existing customers or key personnel of the acquired business and recruit qualified new
associates at the location;

� failure to successfully implement infrastructure, logistics and systems integration;

� potential impairment of goodwill;

� risks associated with the internal controls of acquired companies;

� exposure to legal claims for activities of the acquired business prior to acquisition and inability to realize on
any indemnification claims, including with respect to environmental and immigration claims;

� the risks inherent in the systems of the acquired business and risks associated with unanticipated events or
liabilities; and

� our inability to obtain financing necessary to complete acquisitions on attractive terms or at all.
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Our strategy could be impeded if we do not identify, or face increased competition for, suitable acquisition targets,
and such increased competition could result in higher purchase price multiples we have to pay for acquisition targets
or reduce the number of suitable targets. Our business, financial condition, results of operations and cash flows could
be adversely affected if any of the foregoing factors were to occur.

Increases in operating costs could adversely impact our business, financial position, results of operations and cash
flows.

Our financial performance is affected by the level of our operating expenses, such as occupancy costs associated with
the leases for our branch locations and costs of fuel, vehicle maintenance, equipment, parts, wages and salaries,
employee benefits, health care, self-insurance costs and other insurance premiums as well as various regulatory
compliance costs, all of which may be subject to inflationary pressures. In particular, our financial performance is
adversely affected by increases in these operating costs.

Most of our facilities are located in leased premises. Many of our current leases are non-cancelable and typically have
terms ranging from three to five years, with options to renew for specified periods of time. We believe that leases we
enter into in the future will likely be long-term and non-cancelable and have similar
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renewal options. However, we may be unable to renew our current or future leases on favorable terms or at all which
could have an adverse effect on our operations and costs. In addition, if we close a location, we generally remain
committed to perform our obligations under the applicable lease, which include, among other things, payment of the
base rent for the balance of the lease term.

We deliver a substantial volume of products to our customers by truck. Petroleum prices have fluctuated significantly
in recent years. Prices and availability of petroleum products are subject to political, economic and market factors that
are outside our control. Political events in petroleum-producing regions as well as hurricanes and other
weather-related events may cause the price of fuel to increase. Our operating profit will be adversely affected if we are
unable to obtain the fuel we require or to fully offset the anticipated impact of higher fuel prices through increased
prices or fuel surcharges to our customers. Besides passing fuel costs on to customers, we have not entered into any
hedging arrangements that protect against fuel price increases and we do not have any long-term fuel purchase
contracts. If shortages occur in the supply of necessary petroleum products and we are not able to pass along the full
impact of increased petroleum prices to our customers, our results of operations would be adversely affected.

We cannot predict the extent to which we may experience future increases in costs of occupancy, fuel, vehicle
maintenance, equipment, parts, wages and salaries, employee benefits, health care, self-insurance costs and other
insurance premiums as well as various regulatory compliance costs and other operating costs. To the extent such costs
increase, we may be prevented, in whole or in part, from passing these cost increases through to our existing and
prospective customers, and the rates we pay to our suppliers may increase, any of which could have a material adverse
impact on our business, financial position, results of operations and cash flows.

Risks associated with our large labor force could have a significant adverse effect on our business.

We have an employee base of approximately 3,300 associates. Various federal and state labor laws govern our
relationships with our associates and affect our operating costs. These laws include employee classifications as
exempt or non-exempt, minimum wage requirements, unemployment tax rates, workers� compensation rates, overtime,
family leave, anti-discrimination laws, safety standards, payroll taxes, citizenship requirements and other wage and
benefit requirements for employees classified as non-exempt. As our associates may be paid at rates that relate to the
applicable minimum wage, further increases in the minimum wage could increase our labor costs. Associates may
make claims against us under federal or state laws, which could result in significant costs. Significant additional
government regulations, including the Employee Free Choice Act, the Paycheck Fairness Act and the Arbitration
Fairness Act, could materially affect our business, financial condition and results of operations. In addition, we
compete with other companies for many of our associates in hourly positions, and we invest significant resources to
train and motivate our associates to maintain a high level of job satisfaction. Our hourly employment positions have
historically had high turnover rates, which can lead to increased spending on training and retention and, as a result,
increased labor costs. If we are unable to effectively retain highly qualified associates in the future, it could adversely
impact our business, financial position, results of operations and cash flows.

None of our associates are currently covered by collective bargaining or other similar labor agreements. However, if a
large number of our associates were to unionize, including in the wake of any future legislation that makes it easier for
associates to unionize, our business could be negatively affected. Any inability by us to negotiate collective
bargaining arrangements could cause strikes or other work stoppages, and new contracts could result in increased
operating costs. If any such strikes or other work stoppages occur, or if other associates become represented by a
union, we could experience a disruption of our operations and higher labor costs.

In addition, certain of our suppliers have unionized work forces and certain of our products are transported by
unionized truckers. Strikes, work stoppages or slowdowns could result in slowdowns or closures of facilities where
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Any interruption in the production or delivery of these products could delay or reduce availability of these products
and increase our costs.
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We depend on a limited number of key personnel. We may not be able to attract or retain key executives, which
could adversely impact our business and inhibit our ability to operate and grow successfully.

We depend upon the ability and experience of a number of our executive management and other key personnel who
have substantial experience with our operations and within our industry, including Doug Black, our Chief Executive
Officer. The loss of the services of one or a combination of our senior executives or key employees could have a
material adverse effect on our results of operations. Our business may also be negatively impacted if one of our senior
executives or key employees is hired by a competitor. Our success also depends on our ability to continue to attract,
manage and retain other qualified management personnel as we grow. We may not be able to continue to attract or
retain such personnel in the future.

An impairment of goodwill and/or other intangible assets could reduce net income.

Acquisitions frequently result in the recording of goodwill and other intangible assets. As of January 1, 2017,
goodwill represented approximately 9% of our total assets. Goodwill is not amortized for financial reporting purposes
and is subject to impairment testing at least annually using a fair-value based approach. The identification and
measurement of goodwill impairment involves the estimation of the fair value of our reporting units. Our accounting
for impairment contains uncertainty because management must use its judgment in determining appropriate
assumptions to be used in the measurement of fair value. We determine the fair values of our reporting units by using
both a market and income approach.

We evaluate the recoverability of goodwill for impairment in between our annual tests when events or changes in
circumstances indicate that the carrying amount of goodwill may not be recoverable. Any impairment of goodwill will
reduce net income in the period in which the impairment is recognized.

Adverse credit and financial market events and conditions could, among other things, impede access to, or increase
the cost of, financing or cause our customers to incur liquidity issues that could lead to some of our products not
being purchased or being cancelled, or result in reduced operating revenue and net income, any of which could
have an adverse impact on our business, financial position, results of operations and cash flows.

Disruptions in credit or financial markets could, among other things, lead to impairment charges, make it more
difficult for us to obtain, or increase our cost of obtaining, financing for our operations or investments or to refinance
our indebtedness, cause our lenders to depart from prior credit industry practice and not give technical or other
waivers under the Credit Facilities (as defined under ��Risks Related to Our Substantial Indebtedness� below), to the
extent we may seek them in the future, thereby causing us to be in default under one or more of the Credit Facilities.
These disruptions could also cause our customers to encounter liquidity issues that could lead to a reduction in the
amount of our products purchased or services used, could result in an increase in the time it takes our customers to pay
us, or could lead to a decrease in pricing for our products, any of which could adversely affect our accounts
receivable, among other things, and, in turn, increase our working capital needs. In addition, adverse developments at
federal, state and local levels associated with budget deficits resulting from economic conditions could result in
federal, state and local governments increasing taxes or other fees on businesses, including us, to generate more tax
revenues, which could negatively impact spending by customers on our products.

The majority of our net sales are derived from credit sales, which are made primarily to customers whose ability to
pay is dependent, in part, upon the economic strength of the geographic areas in which they operate, and the
failure to collect monies owed from customers could adversely affect our working capital and financial condition.
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We offer credit to customers, generally on a short-term basis, either through unsecured credit that is based solely upon
the creditworthiness of the customer, or secured credit for materials sold for a specific project where we establish a
security interest in the material used in the project. The type of credit we offer depends on the customer�s financial
strength. If any of our customers are unable to repay credit that we have extended in a timely manner, or at all, our
working capital, financial condition, operating results and cash flows would be adversely affected. Further, our
collections efforts with respect to non-paying or slow-paying customers could negatively impact our customer
relations going forward.

Because we depend on certain of our customers to repay extensions of credit, if the financial condition of our
customers declines, our credit risk could increase as a result. Significant contraction in the residential and
non-residential construction markets, coupled with limited credit availability and stricter financial institution
underwriting standards, could adversely affect the operations and financial stability of certain of our customers.
Should one or more of our larger customers declare bankruptcy, it could adversely affect the collectability of our
accounts receivable, bad debt reserves and net income.

Because we operate our business through highly dispersed locations across the United States, our operations may
be materially adversely affected by inconsistent practices and the operating results of individual branches may
vary.

We operate our business through a network of highly dispersed locations throughout the United States, supported by
corporate executives and services in our headquarters, with local branch management retaining responsibility for
day-to-day operations and adherence to applicable local laws. Our operating structure could make it difficult for us to
coordinate procedures across our operations in a timely manner or at all. We may have difficulty attracting and
retaining local personnel. In addition, our branches may require significant oversight and coordination from
headquarters to support their growth. Inconsistent implementation of corporate strategy and policies at the local level
could materially and adversely affect our overall profitability, prospects, business, results of operations, financial
condition and cash flows. In addition, the operating results of an individual branch may differ from that of another
branch for a variety of reasons, including market size, management practices, competitive landscape, regulatory
requirements and local economic conditions. As a result, certain of our branches may experience higher or lower
levels of growth than other branches.

Compliance with, or liabilities under, environmental, health and safety laws and regulations, including laws and
regulations pertaining to the use and application of fertilizers, herbicides, insecticides and fungicides, could result
in significant costs that adversely impact our reputation, business, financial position, results of operations and cash
flows.

We are subject to federal, state, provincial and local environmental, health and safety laws and regulations, including
laws that regulate the emission or discharge of materials into the environment, govern the use, packaging, labeling,
transportation, handling, treatment, storage, disposal and management of chemicals and hazardous substances and
waste, and protect the health and safety of our associates and users of our products. Such laws also impose liability for
investigating and remediating, and damages resulting from, present and past releases of hazardous substances,
including releases at sites we have ever owned, leased or operated or used as a disposal site. We could be subject to
fines, penalties, civil or criminal sanctions, personal injury, property damage or other third-party claims as a result of
violations of, or liabilities under, these laws and regulations. We could also incur significant investigation and cleanup
costs for contamination at any currently or formerly owned or operated facilities, including LESCO�s manufacturing
and blending facilities. In addition, changes in, or new interpretations of, existing laws, regulations or enforcement
policies, the discovery of previously unknown contamination, or the imposition of other environmental liabilities or
obligations in the future, including obligations with respect to any potential health hazards of our products, may lead
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In addition, in the United States, products containing herbicides and pesticides generally must be registered with the
U.S. Environmental Protection Agency, or the �EPA,� and similar state agencies before they can be sold or applied. The
failure to obtain or the cancellation of any such registration, or the withdrawal from the marketplace of such products,
could have an adverse effect on our business, the severity of which would depend in part on the products involved,
whether other products could be substituted and whether our competitors were similarly affected. The herbicides and
pesticides we use are manufactured by independent third parties and are evaluated by the EPA as part of its ongoing
exposure risk assessment. The EPA may decide that a herbicide or pesticide we use will be limited or will not be
re-registered for use in the United States. We cannot predict the outcome or the severity of the effect of the EPA�s
continuing evaluations.

In addition, the use of certain herbicide and pesticide products is regulated by various federal, state, provincial and
local environmental and public health agencies. We may be unable to prevent violations of these or other regulations
from occurring. Even if we are able to comply with all such regulations and obtain all necessary registrations and
licenses, the herbicides and pesticides or other products we supply could be alleged to cause injury to the
environment, to people or to animals, or such products could be banned in certain circumstances. The regulations may
also apply to customers who may fail to comply with environmental, health and safety laws and subject us to
liabilities. Costs to comply with environmental, health and safety laws, or to address liabilities or obligations
thereunder, could have a material adverse impact on our reputation, business, financial position, results of operations
and cash flows.

Our business exposes us to risks associated with hazardous materials and related activities, not all of which are
covered by insurance.

Because our business includes the managing, handling, storing, selling and transporting and disposing of certain
hazardous materials, such as fertilizers, herbicides, pesticides, fungicides and rodenticides, we are exposed to
environmental, health, safety and other risks. We carry insurance to protect us against many accident-related risks
involved in the conduct of our business and we maintain insurance coverage in accordance with our assessment of the
risks involved, the ability to bear those risks and the cost and availability of insurance. Each of these insurance
policies is subject to exclusions, deductibles and coverage limits. We do not insure against all risks and may not be
able to insure adequately against certain risks and may not have insurance coverage that will pay any particular claim.
We also may be unable to obtain at commercially reasonable rates in the future adequate insurance coverage for the
risks we currently insure against, and certain risks are or could become completely uninsurable or eligible for
coverage only to a reduced extent. Our business, financial condition and results of operations could be materially
impaired by environmental, health, safety and other risks that reduce our revenues, increase our costs or subject us to
other liabilities in excess of available insurance.

The nature of our business exposes us to construction defect and product liability claims as well as other legal
proceedings.

We rely on manufacturers and other suppliers to provide us with the products we sell and distribute. As we do not
have direct control over the quality of the products manufactured or supplied by such third-party suppliers, we are
exposed to risks relating to the quality of the products we distribute. It is possible that inventory from a manufacturer
or supplier could be sold to our customers and later be alleged to have quality problems or to have caused personal
injury, subjecting us to potential claims from customers or third parties. We have been subject to such claims in the
past, which have been resolved without material financial impact.

We operate a large fleet of trucks and other vehicles. From time to time, the drivers of these vehicles are involved in
accidents which could result in material personal injuries and property damage claims and in which goods carried by
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We cannot make assurances that we will be able to obtain insurance coverage to address a portion of these types of
liabilities on acceptable terms in the future, if at all, or that any such insurance will provide adequate
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coverage against potential claims. Further, while we seek indemnification against potential liability for products
liability claims from relevant parties, including but not limited to manufacturers and suppliers, we do not have written
indemnification agreements from all of our suppliers and we may be unable to recover under such indemnification
agreements that exist. An unsuccessful product liability defense could be highly costly and accordingly result in a
decline in revenues and profitability. Finally, even if we are successful in defending any claim relating to the products
we distribute, claims of this nature could negatively impact customer confidence in our products and our company.

From time to time, we may be involved in government inquiries and investigations, as well as employment, tort
proceedings, including toxic tort actions, and other litigation. We cannot predict with certainty the outcomes of these
legal proceedings and other contingencies, including environmental investigation, remediation and other proceedings
commenced by government authorities. The outcome of some of these legal proceedings and other contingencies
could require us to take, or refrain from taking, actions which could adversely affect our operations or could require us
to pay substantial amounts of money. Additionally, defending against lawsuits and proceedings may involve
significant expense and diversion of management�s attention and resources from other matters regardless of the
ultimate outcome.

We rely on our computer and data processing systems, and a large-scale malfunction or failure in our information
technology systems could disrupt our business, create potential liabilities for us or limit our ability to effectively
monitor, operate and control our operations and adversely impact our reputation, business, financial position,
results of operations and cash flows.

Our ability to keep our business operating effectively depends on the functional and efficient operation of our
enterprise resource planning, telecommunications, inventory tracking, billing and other information systems. We rely
on these systems to track transactions, billings, payments and inventory, as well as to make a variety of day-to-day
business decisions. We may experience system malfunctions, interruptions or security breaches from time to time. Our
systems also run older generations of software that may be unable to perform as efficiently as, and fail to
communicate well with, newer systems. We are in the process of upgrading our management information technology
systems. As we implement or develop new systems in the future, we may elect to modify, replace or discontinue
certain technology initiatives, which could result in write-downs, and changes or modifications to our information
technology systems could cause disruptions to our operations or cause challenges with respect to our compliance with
laws, regulations or other applicable standards.

A significant or large-scale malfunction, interruption or security breach of our systems could adversely affect our
ability to manage and keep our operations running efficiently and damage our reputation. A malfunction that results in
a wider or sustained disruption to our business could have a material adverse effect on our business, financial
condition and results of operations, as well as on the ability of management to align and optimize technology to
implement business strategies. A security breach might also lead to violations of privacy laws, regulations, trade
guidelines or practices related to our customers and associates and could result in potential claims from customers,
associates, shareholders or regulatory agencies. If our disaster recovery plans do not work as anticipated, or if any
third-party vendors to which we have outsourced certain information technology or other services fail to fulfill their
obligations to us, our operations may be adversely impacted and any of these circumstances could adversely impact
our reputation, business, financial position, results of operations and cash flows.

If we fail to protect the security of personal information about our customers, we could be subject to interruption of
our business operations, private litigation, reputational damage and costly penalties.

We rely on, among other things, commercially available systems, software, tools and monitoring to provide security
for collecting, processing, transmitting and storing confidential customer information, such as payment card and
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meeting standards set by the payment card industry, or PCI. We continue to evaluate and modify our systems and
protocols for PCI compliance purposes; however PCI data security standards may change from time to time. Activities
by third parties, advances in computer and software capabilities and encryption technology, new tools and discoveries
and other events or developments may facilitate or result in a compromise or breach of our systems. Any
compromises, breaches or errors in application related to our systems or failures to comply with data security
standards set by the PCI could cause damage to our reputation and interruptions in our operations, including our
customers� ability to pay for our products and services by credit card or their willingness to purchase our products and
services, and could further result in a violation of applicable laws, regulations, orders, industry standards or
agreements and subject us to costs, penalties, litigation and liabilities which could have a material adverse impact on
our reputation, business, financial position, results of operations and cash flows.

We may not be able to adequately protect our intellectual property and other proprietary rights that are material to
our business.

Our ability to compete effectively depends in part on our rights to service marks, trademarks, trade names and other
intellectual property rights we own or license, particularly our registered brand names SiteOne and LESCO. We have
not sought to register or protect every one of our marks or brand names either in the United States or in every country
in which they are or may be used. Furthermore, because of the differences in foreign trademark, patent and other
intellectual property or proprietary rights laws, we may not receive the same protection in other countries as we would
in the United States. If we are unable to protect our proprietary information and brand names, we could suffer a
material adverse impact on our reputation, business, financial position, results of operations and cash flows. Litigation
may be necessary to enforce our intellectual property rights and protect our proprietary information, or to defend
against claims by third parties that our products, services or activities infringe their intellectual property rights.

The requirements of being a public company, including compliance with the reporting requirements of the
Securities Exchange Act of 1934, as amended (the �Exchange Act�), and the requirements of the Sarbanes-Oxley Act
of 2002 (the �Sarbanes-Oxley Act�) and the New York Stock Exchange (�NYSE�), may strain our resources, increase
our costs and distract management, and we may be unable to comply with these requirements in a timely or
cost-effective manner.

Our initial public offering was completed on May 17, 2016. Prior to that, we operated as a private company since our
separation from Deere, and before that operated as a subsidiary of Deere. As a public company, we face significant
legal, accounting, compliance and other expenses that we did not incur as a private company. We are obligated to file
annual and quarterly information and other reports with the SEC, as required by the Exchange Act, and applicable
SEC rules. We are also subject to other reporting and corporate governance requirements, including certain
requirements of the NYSE, which impose significant compliance obligations upon us and increase our operating costs.
Among other things, we instituted a comprehensive compliance function related to various regulations, established
additional internal policies and controls and are required to prepare financial statements that are compliant with SEC
reporting requirements on a timely basis, draft a proxy statement and hold annual meetings of stockholders, appoint
independent directors, comply with additional corporate governance matters and utilize outside counsel and
accountants in the above activities.

The Sarbanes-Oxley Act and the Dodd-Frank Wall Street Reform and Consumer Protection Act, as well as rules
subsequently implemented by the SEC and the NYSE, have imposed increased regulation and disclosure obligations
and have required enhanced corporate governance practices of public companies. Our efforts to comply with evolving
laws, regulations and standards are likely to result in increased administrative expenses and a diversion of
management�s time and attention from sales-generating activities. These changes require a significant commitment of
additional resources. We may not be successful in complying with these requirements. If we do not comply with such
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affect our business and cause our stock price to decline.
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These changes also place additional demands on our finance and accounting staff and on our financial accounting and
information systems. Other expenses associated with being a public company include increases in auditing,
accounting and legal fees and expenses, investor relations expenses, increased directors� fees and director and officer
liability insurance costs, registrar and transfer agent fees and listing fees, as well as other expenses. As a public
company, we are required, among other things, to define and expand the roles and the duties of our board of directors
and its committees and institute more comprehensive compliance and investor relations functions.

Any deficiencies in our financial reporting or internal controls could adversely affect our business and the trading
price of our common stock.

As a public company, we are required to maintain internal control over financial reporting and to report any material
weaknesses in such internal controls. Section 404 of the Sarbanes-Oxley Act requires that we evaluate and determine
the effectiveness of our internal control over financial reporting. Beginning with our second annual report following
our initial public offering, we will be required to provide a management report on internal control over financial
reporting.

If we have a material weakness in our internal control over financial reporting, we may not detect errors on a timely
basis and our financial statements may be materially misstated. In addition, our internal control over financial
reporting may not prevent or detect all errors and fraud. Because of the inherent limitations in all control systems, no
evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not occur or that all
control issues and instances of fraud will be detected.

If there are material weaknesses or failures in our ability to meet any of the requirements related to the maintenance
and reporting of our internal controls, investors may lose confidence in the accuracy and completeness of our financial
reports, which in turn could cause the price of our common stock to decline. Moreover, effective internal controls are
necessary to produce reliable financial reports and to prevent fraud. If we have deficiencies in our internal controls, it
may negatively impact our business, results of operations and reputation. In addition, we could become subject to
investigations by the NYSE, the SEC or other regulatory authorities, which could require additional management
attention and which could adversely affect our business.

We may be subject to securities litigation, which is expensive and could divert management attention and resources
from our business.

Our share price may be volatile and, in the past, companies that have experienced volatility in the market price of their
stock have been subject to securities class action litigation. We may be the target of this type of litigation in the future.
Litigation of this type could result in substantial costs and diversion of management�s attention and resources, which
could adversely impact our business. Any adverse determination in litigation could also subject us to significant
liabilities.

Risks Related to Our Substantial Indebtedness

We have substantial indebtedness and may incur substantial additional indebtedness, which could adversely affect
our financial health and our ability to obtain financing in the future, react to changes in our business or satisfy
our obligations.

As of January 1, 2017, we had $388.9 million aggregate principal amount of total long-term consolidated indebtedness
outstanding and $11.0 million of capital leases.

Edgar Filing: SiteOne Landscape Supply, Inc. - Form S-1/A

Table of Contents 60



Landscape Holding and Landscape are parties to a credit agreement dated December 23, 2013, which has been
amended pursuant to Amendment No. 1 dated June 13, 2014, Amendment No. 2 dated January 26, 2015, Amendment
No. 3 dated February 13, 2015 and Amendment No. 4 dated October 20, 2015 (such agreement, as
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so amended, the �ABL Credit Agreement�), providing for an asset-based loan facility in the amount of up to $325.0
million, subject to availability under a borrowing base, with UBS AG, Stamford Branch, as administrative agent and
collateral agent, and the other financial institutions and lenders from time to time party thereto (the �ABL Facility�).

Landscape Holding and Landscape are parties to an amended and restated credit agreement dated April 29, 2016,
providing for a senior secured term loan facility in the amount of $275.0 million with UBS AG, Stamford Branch, as
administrative agent and collateral agent, and the other financial institutions and lenders from time to time party
thereto (the �Term Loan Facility� and, together with the ABL Facility, the �Credit Facilities�). On November 23, 2016, we
amended our Term Loan Facility to increase the aggregate principal amount to $298.6 million and used the proceeds
to, among other things, repay $21.0 million of borrowings under our ABL Facility.

In addition, we are able to incur additional indebtedness in the future, subject to the limitations contained in the
agreements governing our indebtedness. Our substantial indebtedness could have important consequences to you.
Because of our substantial indebtedness:

� our ability to engage in acquisitions without raising additional equity or obtaining additional debt financing
is limited;

� our ability to obtain additional financing for working capital, capital expenditures, acquisitions, debt service
requirements or general corporate purposes and our ability to satisfy our obligations with respect to our
indebtedness may be impaired in the future;

� a large portion of our cash flow from operations must be dedicated to the payment of principal and interest
on our indebtedness, thereby reducing the funds available to us for other purposes;

� we are exposed to the risk of increased interest rates because borrowings under the Credit Facilities and
certain floating rate operating and capital leases are at variable rates of interest;

� it may be more difficult for us to satisfy our obligations to our creditors, resulting in possible defaults on,
and acceleration of, such indebtedness;

� we may be more vulnerable to general adverse economic and industry conditions;

� we may be at a competitive disadvantage compared to our competitors with proportionately less
indebtedness or with comparable indebtedness on more favorable terms and, as a result, they may be better
positioned to withstand economic downturns;

� our ability to refinance indebtedness may be limited or the associated costs may increase;
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� our flexibility to adjust to changing market conditions and ability to withstand competitive pressures could
be limited; and

� we may be prevented from carrying out capital spending and restructurings that are necessary or important to
our growth strategy and efforts to improve operating margins of our businesses.

Increases in interest rates would increase the cost of servicing our indebtedness and could reduce our profitability.

Our indebtedness under the Credit Facilities bears interest at variable rates, and as a result, increases in interest rates
would increase the cost of servicing our indebtedness and could materially reduce our profitability and cash flows. As
of January 1, 2017, each one percentage point change in interest rates would result in an approximately $0.9 million
change in the annual interest expense on the amount outstanding under the ABL Facility. As of January 1, 2017, each
one percentage point change in interest rates would result in an approximately $3.0 million change in the annual
interest expense on the Term Loan Facility. The impact of increases in interest rates could be more significant for us
than it would be for some other companies because of our substantial indebtedness.
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A lowering or withdrawal of the ratings, outlook or watch assigned to our debt securities by rating agencies may
increase our future borrowing costs and reduce our access to capital.

The ratings, outlook or watch assigned to our indebtedness could be lowered or withdrawn entirely by a rating agency
if, in that rating agency�s judgment, current or future circumstances relating to the basis of the rating, outlook, or watch
such as adverse changes to our business, so warrant. Based on the financial performance of our businesses and the
outlook for future years, our credit ratings, outlook or watch could be negatively impacted. Any lowering of our
ratings, outlook or watch likely would make it more difficult or more expensive for us to obtain additional debt
financing.

The agreements and instruments governing our indebtedness contain restrictions and limitations that could
significantly impact our ability to operate our business.

Our Credit Facilities contain customary representations and warranties and customary affirmative and negative
covenants that restrict some of our activities. The negative covenants limit the ability of Landscape Holding and
Landscape to:

� incur additional indebtedness;

� pay dividends, redeem stock or make other distributions;

� repurchase, prepay or redeem subordinated indebtedness;

� make investments;

� create restrictions on the ability of Landscape Holding�s restricted subsidiaries to pay dividends or make
other intercompany transfers;

� create liens;

� transfer or sell assets;

� make negative pledges;

� consolidate, merge, sell or otherwise dispose of all or substantially all of Landscape Holding�s assets;

� enter into certain transactions with affiliates; and
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� designate subsidiaries as unrestricted subsidiaries.
In addition, the ABL Facility is subject to various covenants requiring minimum financial ratios, and our additional
borrowings may be limited by these financial ratios. Our ability to comply with the covenants and restrictions
contained in the Credit Facilities, may be affected by economic, financial and industry conditions beyond our control
including credit or capital market disruptions. The breach of any of these covenants or restrictions could result in a
default that would permit the applicable lenders to declare all amounts outstanding thereunder to be due and payable,
together with accrued and unpaid interest. If we are unable to repay indebtedness, lenders having secured obligations,
such as the lenders under the Credit Facilities, could proceed against the collateral securing the indebtedness. In any
such case, we may be unable to borrow under the Credit Facilities and may not be able to repay the amounts due under
such facilities. This could have serious consequences to our financial position and results of operations and could
cause us to become bankrupt or insolvent.

Our ability to generate the significant amount of cash needed to pay interest and principal on our indebtedness and
our ability to refinance all or a portion of our indebtedness or obtain additional financing depends on many factors
beyond our control.

Our ability to make scheduled payments on, or to refinance our obligations under, our indebtedness depends on the
financial and operating performance of our subsidiaries, which, in turn, depends on their results of
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operations, cash flows, cash requirements, financial position and general business conditions and any legal and
regulatory restrictions on the payment of dividends to which they may be subject, many of which may be beyond our
control.

We may be unable to maintain a level of cash flows from operating activities sufficient to permit us to pay the
principal and interest on our indebtedness. If our cash flow and capital resources are insufficient to fund our debt
service obligations, we may be forced to reduce or delay capital expenditures, sell assets, seek to obtain additional
equity capital or restructure our indebtedness. In the future, our cash flow and capital resources may not be sufficient
for payments of interest on and principal of our indebtedness, and such alternative measures may not be successful
and may not permit us to meet our scheduled debt service obligations.

The final maturity date of the ABL Facility is October 20, 2020. The final maturity date of the Term Loan Facility is
April 29, 2022. We may be unable to refinance any of our indebtedness or obtain additional financing, particularly
because of our high levels of indebtedness. Market disruptions, such as those experienced in 2008 and 2009, as well as
our significant indebtedness levels, may increase our cost of borrowing or adversely affect our ability to refinance our
obligations as they become due. If we are unable to refinance our indebtedness or access additional credit, or if
short-term or long-term borrowing costs dramatically increase, our ability to finance current operations and meet our
short-term and long-term obligations could be adversely affected.

Risks Related to Our Common Stock and This Offering

Holdings is a holding company with no operations of its own, and it depends on its subsidiaries for cash to fund all
of its operations and expenses, including to make future dividend payments, if any.

Our operations are conducted entirely through our subsidiaries, and our ability to generate cash to fund operations and
expenses, to pay dividends or to meet debt service obligations is highly dependent on the earnings and the receipt of
funds from our subsidiaries through dividends or intercompany loans. Deterioration in the financial condition,
earnings or cash flow of Landscape and its subsidiaries for any reason could limit or impair their ability to pay such
distributions. Additionally, to the extent that Holdings needs funds, and its subsidiaries are restricted from making
such distributions under applicable law or regulation or under the terms of our financing arrangements, or are
otherwise unable to provide such funds, it could materially adversely affect our business, financial condition, results
of operations and cash flows.

Further, the terms of the agreements governing the Credit Facilities restrict the ability of our subsidiaries to pay
dividends, make loans or otherwise transfer assets to Holdings. Furthermore, our subsidiaries are permitted under the
terms of the Credit Facilities and other indebtedness to incur additional indebtedness that may restrict or prohibit the
making of distributions, the payment of dividends or the making of loans by such subsidiaries to us. In addition,
Delaware law may impose requirements that may restrict our ability to pay dividends to holders of our common stock.

We do not currently expect to declare or pay dividends on our common stock for the foreseeable future. Payments of
dividends, if any, will be at the sole discretion of our board of directors after taking into account various factors,
including general and economic conditions, our financial condition and operating results, our available cash and
current and anticipated cash needs, capital requirements, contractual, legal, tax and regulatory restrictions and
implications of the payment of dividends by us to our stockholders or by our subsidiaries (including Landscape) to us,
and such other factors as our board of directors may deem relevant. In addition, Delaware law may impose
requirements that may restrict our ability to pay dividends to holders of our common stock. To the extent that we
determine in the future to pay dividends on our common stock, none of our subsidiaries will be obligated to make
funds available to us for the payment of dividends.
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The market price of our common stock may be volatile and could decline after this offering.

Volatility in the market price of our common stock may prevent you from being able to sell your shares at or above
the price you paid for your shares. The market price of our common stock may fluctuate significantly. Among the
factors that could affect our stock price are:

� industry or general market conditions;

� domestic and international economic factors unrelated to our performance;

� changes in our customers� or their end-users� preferences;

� new regulatory pronouncements and changes in regulatory guidelines;

� lawsuits, enforcement actions and other claims by third parties or governmental authorities;

� actual or anticipated fluctuations in our quarterly operating results;

� changes in securities analysts� estimates of our financial performance or lack of research coverage and reports
by industry analysts;

� action by institutional stockholders or other large stockholders (including the CD&R Investor and Deere),
including future sales;

� failure to meet any guidance given by us or any change in any guidance given by us, or changes by us in our
guidance practices;

� announcements by us of significant impairment charges;

� speculation in the press or investment community;

� investor perception of us and our industry;

� changes in market valuations or earnings of similar companies;
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� announcements by us or our competitors of significant contracts, acquisitions, dispositions or strategic
partnerships;

� war, terrorist acts and epidemic disease;

� any future sales of our common stock or other securities; and

� additions or departures of key personnel.
In particular, we cannot assure you that you will be able to resell your shares at or above your purchase price. The
stock markets have experienced extreme volatility in recent years that has been unrelated to the operating performance
of particular companies. These broad market fluctuations may adversely affect the trading price of our common stock.
In the past, following periods of volatility in the market price of a company�s securities, class action litigation has often
been instituted against the affected company. Any litigation of this type brought against us could result in substantial
costs and a diversion of our management�s attention and resources, which would harm our business, results of
operations, financial condition and cash flows.

Future sales of shares by us or our existing stockholders could cause our stock price to decline.

Sales of substantial amounts of our common stock in the public market following this offering, or the perception that
these sales could occur, could cause the market price of our common stock to decline. These sales, or the possibility
that these sales may occur, also might make it more difficult for us to sell equity securities in the future at a time and
at a price that we deem appropriate.

As of April 2, 2017, we had 39,629,213 shares of common stock outstanding. Of these shares, all of the 11,500,000
shares sold in our initial public offering and the 10,350,000 shares sold in the November 2016
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secondary offering by certain of our stockholders are, and the 8,500,000 shares to be sold in this offering will be,
freely transferable without restriction or further registration under the Securities Act of 1933, as amended (the
�Securities Act�), except for any shares held by �affiliates,� as that term is defined in Rule 144 under the Securities Act. In
May 2016, we filed a registration statement on Form S-8 under the Securities Act to register the shares of common
stock to be issued under our equity compensation plans and, as a result, all shares of common stock acquired upon
exercise of stock options granted under our plans are also freely tradable under the Securities Act, subject to the terms
of the lock-up agreements, unless purchased by our affiliates. As of April 2, 2017, there were stock options
outstanding to purchase a total of 3,434,729 shares of our common stock, 65,871 shares of our common stock subject
to RSUs and 27,778 shares of our common stock subject to DSUs. In addition, as of April 2, 2017, 1,375,129 shares
of our common stock were reserved for future issuance under our Omnibus Incentive Plan.

9,279,213 shares of common stock outstanding as of April 2, 2017, after giving effect to this offering, are restricted
securities within the meaning of Rule 144 under the Securities Act, but will be eligible for resale subject to applicable
volume, means of sale, holding period and other limitations of Rule 144 under the Securities Act or pursuant to an
exemption from registration under Rule 701 under the Securities Act, subject to the lock-up agreements to be entered
into by us, the CD&R Investor, Deere and our executive officers and directors.

In connection with this offering, the CD&R Investor, Deere, our executive officers and directors will sign lock-up
agreements under which, subject to certain exceptions, they will agree not to sell, transfer or dispose of or hedge,
directly or indirectly, any shares of our common stock or any securities convertible into or exercisable or
exchangeable for shares of our common stock for a period of 60 days after the date of this prospectus except with the
prior written consent of two of the three representatives of the underwriters. See �Underwriting.� Following the
expiration of this 60-day lock-up period, 9,279,213 shares of our common stock will be eligible for future sale, subject
to the applicable volume, manner of sale, holding period and other limitations of Rule 144 under the Securities Act or
pursuant to an exemption from registration under Rule 701 under the Securities Act. See �Shares Available for Future
Sale� for a discussion of the shares of common stock that may be sold into the public market in the future. In addition,
our significant stockholders may distribute shares that they hold to their investors who themselves may then sell into
the public market following the expiration of the lock-up period. Such sales may not be subject to the volume, manner
of sale, holding period and other limitations of Rule 144 under the Securities Act. As resale restrictions end, the
market price of our common stock could decline if the holders of those shares sell them or are perceived by the market
as intending to sell them. Furthermore, the CD&R Investor and Deere have the right to require us to register shares of
common stock for resale in certain circumstances.

In the future, we may issue additional shares of common stock or other equity or debt securities convertible into
common stock in connection with a financing, acquisition, litigation settlement or associate arrangement or otherwise.
Any of these issuances could result in substantial dilution to our existing stockholders and could cause the trading
price of our common stock to decline.

If securities or industry analysts do not publish research or publish misleading or unfavorable research about our
business, our stock price and trading volume could decline.

The trading market for our common stock depends in part on the research and reports that securities or industry
analysts publish about us or our business. If one or more of the analysts that cover our common stock downgrade our
stock or publish misleading or unfavorable research about our business, our stock price may decline. If one or more of
these analysts ceases coverage of our company or fails to publish reports on us regularly, demand for our stock could
decrease, which could cause our stock price or trading volume to decline.
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A few significant stockholders will have significant influence over us and may not always exercise their influence
in a way that benefits our public stockholders.

Following the completion of this offering, the CD&R Investor and Deere will own approximately 13.9% and 7.4%,
respectively, of the outstanding shares of our common stock assuming that the underwriters do not exercise their
option to purchase additional shares. In connection with our initial public offering in May 2016 we, the
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CD&R Investor and Deere entered into an amendment and restatement to our existing stockholders agreement, or the
amended stockholders agreement, pursuant to which the CD&R Investor and Deere agreed to vote in favor of one
another�s designees to our board of directors, among other matters. As a result, the CD&R Investor and Deere will
continue to exercise significant influence over all matters requiring stockholder approval for the foreseeable future,
including approval of significant corporate transactions, which may reduce the market price of our common stock.

The CD&R Investor and Deere no longer collectively beneficially own more than 50% of our outstanding common
stock. However, they will likely still be able to assert significant influence over our board of directors and certain
corporate actions, including the approval of significant corporate transactions such as mergers and the sale of
substantially all of our assets. Following the consummation of this offering, the CD&R Investor will continue to have
the right to designate for nomination for election at least 20% of the total number of directors comprising our board of
directors at such time as long as the CD&R Investor owns at least 15% but less than 30% of the outstanding shares of
our common stock; and at least 10% of the total number of directors comprising our board of directors at such time as
long as the CD&R Investor owns at least 5% but less than 15% of the outstanding shares of our common stock.
Following the consummation of this offering, Deere will continue to have the right to designate for nomination for
election at least 10% of the total number of directors comprising our board of directors at such time as long as Deere
owns at least 5% but less than 15% of the outstanding shares of our common stock.

Because the CD&R Investor�s and Deere�s interests may differ from your interests, actions the CD&R Investor and
Deere take as our significant stockholders may not be favorable to you. For example, the concentration of ownership
held by the CD&R Investor and Deere could delay, defer or prevent a change of control of us or impede a merger,
takeover or other business combination which another stockholder may otherwise view favorably. Other potential
conflicts could arise, for example, over matters such as employee retention or recruiting, or on our dividend policy.

Under our amended and restated certificate of incorporation, the CD&R Investor and Deere and their respective
affiliates and, in some circumstances, any of our directors and officers who is also a director, officer, employee,
member or partner of the CD&R Investor or Deere and their respective affiliates, have no obligation to offer us
corporate opportunities.

The policies relating to corporate opportunities and transactions with the CD&R Investor or Deere set forth in our
second amended and restated certificate of incorporation, or amended and restated certificate of incorporation, address
potential conflicts of interest between Holdings, on the one hand, and the CD&R Investor or Deere and their
respective officers, directors, employees, members or partners who are directors or officers of our company, on the
other hand. In accordance with those policies, the CD&R Investor and Deere may pursue corporate opportunities,
including acquisition opportunities that may be complementary to our business, without offering those opportunities to
us. By becoming a stockholder in Holdings, you will be deemed to have notice of and have consented to these
provisions of our amended and restated certificate of incorporation. Although these provisions are designed to resolve
conflicts between us and the CD&R Investor or Deere and their respective affiliates fairly, conflicts may not be so
resolved.

Future offerings of debt or equity securities may adversely affect the market price of our common stock.

If, in the future, we decide to issue debt or equity securities that rank senior to our common stock, it is likely that such
securities will be governed by an indenture or other instrument containing covenants restricting our operating
flexibility. Additionally, any convertible or exchangeable securities that we issue in the future may have rights,
preferences and privileges more favorable than those of our common stock and may result in dilution to owners of our
common stock. We and, indirectly, our stockholders, will bear the cost of issuing and servicing such securities.
Because our decision to issue debt or equity securities in any future offering will depend on market conditions and
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nature of our future offerings. Thus, holders of our common stock will bear the risk of our future offerings reducing
the market price of our common stock and diluting the value of their stock holdings in us.

Anti-takeover provisions in our amended and restated certificate of incorporation and amended and restated
by-laws could discourage, delay or prevent a change of control of our company and may affect the trading price of
our common stock.

Our amended and restated certificate of incorporation and second amended and restated by-laws, or amended and
restated by-laws, include a number of provisions that may discourage, delay or prevent a change in our management
or control over us that stockholders may consider favorable. For example, our amended and restated certificate of
incorporation and amended and restated by-laws collectively:

� authorize the issuance of �blank check� preferred stock that could be issued by our board of directors to thwart
a takeover attempt;

� provide for a classified board of directors, which divides our board of directors into three classes, with
members of each class serving staggered three-year terms, which prevents stockholders from electing an
entirely new board of directors at an annual meeting;

� limit the ability of stockholders to remove directors if the CD&R Investor and Deere cease to own at least
40% of the outstanding shares of our common stock;

� provide that vacancies on our board of directors, including vacancies resulting from an enlargement of our
board of directors, may be filled only by a majority vote of directors then in office;

� prohibit stockholders from calling special meetings of stockholders if the CD&R Investor and Deere cease to
own at least 40% of the outstanding shares of our common stock;

� prohibit stockholder action by written consent, thereby requiring all actions to be taken at a meeting of the
stockholders, if the CD&R Investor and Deere cease to own at least 40% of the outstanding shares of our
common stock;

� establish advance notice requirements for nominations of candidates for election as directors or to bring
other business before an annual meeting of our stockholders; and

� require the approval of holders of at least 66 2⁄3% of the outstanding shares of our common stock to amend
our amended and restated by-laws and certain provisions of our amended and restated certificate of
incorporation if the CD&R Investor and Deere cease to own at least 40% of the outstanding shares of our
common stock.
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These provisions may prevent our stockholders from receiving the benefit from any premium to the market price of
our common stock offered by a bidder in a takeover context. Even in the absence of a takeover attempt, the existence
of these provisions may adversely affect the prevailing market price of our common stock if the provisions are viewed
as discouraging takeover attempts in the future.

Our amended and restated certificate of incorporation and amended and restated by-laws may also make it difficult for
stockholders to replace or remove our management. Furthermore, the existence of the foregoing provisions, as well as
the significant amount of common stock that the CD&R Investor and Deere will continue to own following this
offering, could limit the price that investors might be willing to pay in the future for shares of our common stock.
These provisions may facilitate management entrenchment that may delay, deter, render more difficult or prevent a
change in our control, which may not be in the best interests of our stockholders.

We do not intend to pay dividends on our common stock and, consequently, your ability to achieve a return on your
investment will depend on appreciation in the price of our common stock.

We do not intend to declare and pay dividends on our common stock for the foreseeable future. We currently intend to
invest our future earnings, if any, to service our debt, to fund our growth, to develop our
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business, for working capital needs and for general corporate purposes. Therefore, you are not likely to receive any
dividends on your common stock for the foreseeable future and the success of an investment in shares of our common
stock will depend upon any future appreciation in their value. There is no guarantee that shares of our common stock
will appreciate in value or even maintain the price at which our stockholders have purchased their shares. In addition,
Holdings� operations are conducted entirely through our subsidiaries. As such, to the extent that we determine in the
future to pay dividends on our common stock, none of our subsidiaries will be obligated to make funds available to
Holdings for the payment of dividends. Further, the agreements governing the Credit Facilities significantly restrict
the ability of our subsidiaries to pay dividends or otherwise transfer assets to us.

We are no longer a �controlled company� within the meaning of the NYSE rules. However, we may continue to rely
on exemptions from certain corporate governance requirements during a one-year transition period.

Following the completion of the November 2016 secondary offering, the CD&R Investor and Deere no longer control
a majority of the voting power of our outstanding common stock. Accordingly, we are no longer a �controlled company�
within the meaning of the NYSE corporate governance standards. Consequently, the NYSE rules will require that we
(i) have a majority of independent directors on our board of directors within one year of the date we no longer
qualified as a �controlled company� and (ii) perform an annual performance evaluation of the Nominating and Corporate
Governance and Compensation Committees of our board of directors. During this transition period, we may continue
to utilize the available exemptions from certain corporate governance requirements as permitted by the NYSE rules.
Accordingly, during the transition period you will not have the same protections afforded to stockholders of
companies that are subject to all of the corporate governance requirements of the NYSE.

Our amended and restated certificate of incorporation designates the Court of Chancery of the State of Delaware
as the exclusive forum for certain litigation that may be initiated by our stockholders, which could limit our
stockholders� ability to obtain a favorable judicial forum for disputes with us.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is,
to the fullest extent permitted by law, the sole and exclusive forum for (i) any derivative action or proceeding brought
on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed to us or our stockholders by any of
our directors, officers, other employees, agents or stockholders, (iii) any action asserting a claim arising out of or
under the General Corporation Law of the State of Delaware, or the DGCL, or as to which the DGCL confers
jurisdiction on the Court of Chancery of the State of Delaware (including, without limitation, any action asserting a
claim arising out of or pursuant to our amended and restated certificate of incorporation or our amended and restated
by-laws) or (iv) any action asserting a claim that is governed by the internal affairs doctrine. By becoming a
stockholder in our company, you will be deemed to have notice of and have consented to the provisions of our
amended and restated certificate of incorporation related to choice of forum. The choice of forum provision in our
amended and restated certificate of incorporation may limit our stockholders� ability to obtain a favorable judicial
forum for disputes with us or any of our directors, officers, other employees, agents or stockholders, which may
discourage lawsuits with respect to such claims. Alternatively, if a court were to find the choice of forum provision
contained in our amended and restated certificate of incorporation to be inapplicable or unenforceable in an action, we
may incur additional costs associated with resolving such action in other jurisdictions, which could harm our business,
results of operations and financial condition.
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements and cautionary statements within the meaning of the Private
Securities Litigation Reform Act of 1995. Some of the forward-looking statements can be identified by the use of
terms such as �may,� �intend,� �might,� �will,� �should,� �could,� �would,� �expect,� �believe,� �estimate,� �anticipate,� �predict,� �project,�
�potential,� or the negative of these terms, and similar expressions. You should be aware that these forward-looking
statements are subject to risks and uncertainties that are beyond our control. Further, any forward-looking statement
speaks only as of the date on which it is made, and we undertake no obligation to update any forward-looking
statement to reflect events or circumstances after the date on which it is made or to reflect the occurrence of
anticipated or unanticipated events or circumstances. New factors emerge from time to time that may cause our
business not to develop as we expect, and it is not possible for us to predict all of them. Factors that may cause actual
results to differ materially from those expressed or implied by the forward-looking statements include, but are not
limited to, the following:

� cyclicality in residential and commercial construction markets;

� general economic and financial conditions;

� weather conditions, seasonality and availability of water to end-users;

� laws and government regulations applicable to our business that could negatively impact demand for our
products;

� public perceptions that our products and services are not environmentally friendly;

� competitive industry pressures;

� product shortages and the loss of key suppliers;

� product price fluctuations;

� inventory management risks;

� ability to implement our business strategies and achieve our growth objectives;

� acquisition and integration risks;
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� increased operating costs;

� risks associated with our large labor force;

� adverse credit and financial markets events and conditions;

� credit sale risks;

� retention of key personnel;

� performance of individual branches;

� environmental, health and safety laws and regulations;

� hazardous materials and related materials;

� construction defect and product liability claims;

� computer data processing systems;

� security of personal information about our customers;

� intellectual property and other proprietary rights;

� requirements of being a public company;

� risks related to our internal controls;
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� the possibility of securities litigation;

� our substantial indebtedness and our ability to obtain financing in the future;

� increases in interest rates; and

� risks related to other factors discussed in this prospectus or the documents incorporated by reference in this
prospectus.

You should read this prospectus completely and the documents incorporated by reference herein with the
understanding that actual future results may be materially different from expectations. All forward-looking statements
made in this prospectus and the documents incorporated by reference herein are qualified by these cautionary
statements. These forward-looking statements are made only as of the date of this prospectus, and we do not undertake
any obligation, other than as may be required by law, to update or revise any forward-looking or cautionary statements
to reflect changes in assumptions, the occurrence of events, unanticipated or otherwise, changes in future operating
results over time or otherwise.

Comparisons of results for current and any prior periods are not intended to express any future trends, or indications
of future performance, unless expressed as such, and should only be viewed as historical data.
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USE OF PROCEEDS

The selling stockholders will receive all of the net proceeds from the sale of shares of our common stock offered
pursuant to this prospectus. We will not receive any proceeds from the sale of shares being sold in this offering,
including from any exercise by the underwriters of their option to purchase additional shares. The selling stockholders
will bear the underwriting commissions and discounts attributable to their sale of our common stock, and we will bear
the remaining expenses. See �Principal and Selling Stockholders.�
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MARKET PRICE OF OUR COMMON STOCK

Our common stock has been listed on the NYSE under the symbol SITE since May 12, 2016. Prior to that time, there
was no public market for our common stock. The following table sets forth for the periods indicated the high and low
sales prices per share of our common stock as reported on the NYSE:

High Low
2016:
Second quarter (1) $ 35.90 $ 25.49
Third quarter $ 40.97 $ 33.66
Fourth quarter $ 37.00 $ 26.60
2017:
First quarter $ 48.68 $ 34.69
Second quarter (2) $ 50.04 $ 46.00

(1) Represents the period from May 12, 2016, the date of our initial listing on the NYSE,
through July 3, 2016, the end of our 2016 second fiscal quarter.

(2) Represents the period from April 3, 2017 through April 21, 2017.
A recent reported closing price for our common stock is set forth on the cover page of this prospectus. As of April 2,
2017, there were 16 holders of record of our common stock. This stockholder figure does not include a substantially
greater number of holders whose shares are held of record by banks, brokers and other financial institutions.
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DIVIDEND POLICY

We do not expect to declare or pay dividends on our common stock for the foreseeable future. Instead, we intend to
retain future earnings, if any, to service our debt, finance the growth and development of our business and for working
capital and general corporate purposes. Our ability to pay dividends to holders of our common stock in the future will
be limited as a practical matter by the Credit Facilities, insofar as we may seek to pay dividends out of funds made
available to us by Landscape or its subsidiaries, because Landscape�s debt instruments directly or indirectly restrict
Landscape�s ability to pay dividends or make loans to us. Any future determination to pay dividends on our common
stock is subject to the discretion of our board of directors and will depend upon various factors, including our results
of operations, financial condition, liquidity requirements, capital requirements, level of indebtedness, contractual
restrictions with respect to payment of dividends, restrictions imposed by applicable law, general business conditions
and other factors that our board of directors may deem relevant. See �Management�s Discussion and Analysis of
Financial Condition and Results of Operation�External Financing�Limitations on Distributions and Dividends by
Subsidiaries� in our 2016 Form 10-K incorporated by reference in this prospectus for a description of the restrictions
on our ability to pay dividends.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our consolidated capitalization as of January 1, 2017.
You should read the following table in conjunction with the sections entitled �Prospectus Summary�Summary Financial
Data� included elsewhere in this prospectus, �Management�s Discussion and Analysis of Financial Condition and Results
of Operations� and our financial statements and related notes included in our 2016 Form 10-K as well as �Certain
Relationships and Related Party Transactions� included in our 2017 Proxy Statement, which are incorporated by
reference in this prospectus.

As of
January 1, 2017

Actual
(in millions)

Cash and cash equivalents $ 16.3

Long term debt and capital leases, including current portions:
ABL Facility (1) $ 91.0
Term Loan Facility 297.9
Debt discount (13.4) 
Capital leases 11.0

Total debt and capital leases 386.5

Stockholders� equity:
Common stock, par value $0.01; 1,000,000,000 shares authorized; 39,597,532
issued and 39,576,621 outstanding 0.4
Additional paid-in capital 219.3
Accumulated deficit (69.7) 
Accumulated other comprehensive loss (1.2) 

Total stockholders� equity 148.8

Total capitalization $ 535.3

(1) As of January 1, 2017, we had $164.5 million of available borrowing capacity under the ABL Facility.
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PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth information as of April 2, 2017 with respect to the ownership of our common stock by:

� each person known to own beneficially more than five percent of our common stock;

� each of our directors;

� each of our named executive officers; and

� all of our current executive officers and directors as a group; and

� each selling stockholder.
The amounts and percentages of shares beneficially owned are reported on the basis of regulations of the SEC
governing the determination of beneficial ownership of securities. Under SEC rules, a person is deemed to be a
�beneficial owner� of a security if that person has or shares voting power or investment power, which includes the
power to dispose of or to direct the disposition of such security. A person is also deemed to be a beneficial owner of
any securities of which that person has a right to acquire beneficial ownership within 60 days. Securities that can be so
acquired are deemed to be outstanding for purposes of computing such person�s ownership percentage, but not for
purposes of computing any other person�s percentage. Under these rules, more than one person may be deemed to be a
beneficial owner of the same securities, and a person may be deemed to be a beneficial owner of securities as to which
such person has no economic interest.

Percentage computations are based on approximately 39,629,213 shares of our common stock outstanding as of
April 2, 2017.
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Except as otherwise indicated in these footnotes, each of the beneficial owners listed has, to our knowledge, sole
voting and investment power with respect to the indicated shares of common stock. Unless otherwise set forth in the
footnotes to the table, the address for each listed stockholder is c/o SiteOne Landscape Supply, Inc., 300 Colonial
Center Parkway, Suite 600, Roswell, Georgia 30076.

Shares Beneficially Owned
Before the Offering and

After the Offering
Assuming the Underwriters�
Option is Not Exercised (1)

Shares Beneficially Owned
After the Offering
Assuming the
Underwriters�

Option
is

Exercised in Full

Name of Beneficial Owner

Number of
Shares
Owned

Percent
of

Voting
Power

Before the
Offering
(%)

Shares
Offered
Hereby

Percent of
Voting
Power
After the
Offering
(%) Number Percent

CD&R Landscapes Holdings, L.P. (2) 11,046,541 27.9% 5,544,550 13.9% 4,670,308 11.8% 
Deere & Company (3) 5,889,341 14.9% 2,955,450 7.4% 2,490,574 6.3% 
Paul S. Pressler (4) �  �  �  �  �  �  
Kenneth A. Giuriceo (4) �  �  �  �  �  �  
David H. Wasserman (4) �  �  �  �  �  �  
Wes Robinson (5) �  �  �  �  �  �  
W. Roy Dunbar (6) 412 * �  * 412 *
William W. Douglas, III (6) 7,861 * �  * 7,861 *
Michael J. Grebe (6) 258 * �  * 258 *
Jeri L. Isbell (6) 1,369 * �  * 1,369 *
Jack L. Wyszomierski (6) 7,861 * �  * 7,861 *
Doug Black (7) 952,211 2.4% �  2.4% 952,221 2.4% 
John Guthrie (7) 163,328 * �  * 163,328 *
Pascal Convers (7) 222,433 * �  * 222,433 *
Briley Brisendine (7) 61,122 * �  * 61,122 *
Ross Anker (7) 142,931 * �  * 142,931 *
All current directors and executive
officers as a group (15 persons) (7) 1,576,620 4.0% �  4.0% 1,576,620 4.0% 

* Less than one percent.
(1) The selling stockholders have granted the Underwriters an option to purchase up to an additional 1,275,000

shares.
(2) CD&R Associates VIII, Ltd. (�CD&R Holdings GP�), as general partner of CD&R Landscapes Holdings, L.P.,

CD&R Associates VIII, L.P., as the sole stockholder of CD&R Associates VIII, Ltd., and CD&R Investment
Associates VIII, Ltd., as the general partner of CD&R Associates VIII, L.P., may each be deemed to beneficially
own the shares of the Company�s common stock. Each of CD&R Holdings GP, CD&R Associates VIII, L.P. and
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CD&R Investment Associates VIII, Ltd. expressly disclaims beneficial ownership of the shares of the Company�s
common stock in which CD&R Landscapes Holdings, L.P. has beneficial ownership. CD&R Investment
Associates VIII, Ltd. is managed by a two-person board of directors. Donald J. Gogel and Kevin J. Conway, as
the directors of CD&R Investment Associates VIII, Ltd., may be deemed to share beneficial ownership of the
shares of the Company�s common stock in which CD&R Landscapes Holdings, L.P. has beneficial ownership.
Such persons expressly disclaim such beneficial ownership. Investment and voting decisions with respect to the
shares of the Company�s common stock held by CD&R Landscapes Holdings, L.P. are made by an investment
committee of limited partners of CD&R Associates VIII, L.P., currently consisting of more than ten individuals
(the �Investment Committee�). The CD&R investment professionals who have effective voting control of the
Investment Committee are Michael G. Babiarz, Vindi Banga, James G. Berges, John C. Compton, Kevin J.
Conway, Russell P. Fradin, Thomas C. Franco, Kenneth A. Giuriceo, Donald J. Gogel, Jillian Griffiths, Marco
Herbst, John Krenicki, Jr., David A. Novak, Paul S. Pressler, Ravi Sachdev, Christian Rochat, Richard J. Schnall,
Nathan K. Sleeper, Sonja Terraneo and David H. Wasserman. All members of the Investment
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Committee expressly disclaim beneficial ownership of the shares shown as beneficially owned by CD&R
Landscapes Holdings, L.P. The address for each of CD&R Landscapes Holdings, L.P., CD&R Holdings GP,
CD&R Associates VIII, L.P., and CD&R Investment Associates VIII, Ltd is c/o Maples Corporate Services
Limited, PO Box 309, Ugland House, South Church Street, George Town, Grand Cayman, KY1-1104, Cayman
Islands.

(3) Includes a total of 2,861 DSUs granted to Mr. Robinson for board of directors service that were immediately
vested upon grant and assigned to Deere. The address for Deere & Company is One John Deere Place, Moline,
Illinois 61265.

(4) Does not include common stock beneficially owned by the CD&R Investor. Messrs. Pressler, Giuriceo
and Wasserman are directors of SiteOne Landscape Supply, Inc. Messrs. Pressler, Giuriceo, and
Wasserman are partners of CD&R. Each of them has assigned their compensation for board of directors
service to CD&R. They expressly disclaim beneficial ownership of the shares beneficially owned by the
CD&R Investor. The address for each of Messrs. Pressler, Giuriceo and Wasserman is c/o Clayton,
Dubilier & Rice LLC, 375 Park Avenue, New York, New York 10152.

(5) Does not include common stock beneficially owned by Deere. Mr. Robinson is an executive officer of Deere. He
has assigned his compensation for board of directors service to Deere. He expressly disclaims beneficial
ownership of the shares beneficially owned by Deere. The address for Mr. Robinson is c/o Deere & Company,
One John Deere Place, Moline, Illinois 61265.

(6) Includes DSUs granted to the directors for board of directors service that were immediately vested upon grant:
Mr. Dunbar, 412 DSUs (prorated for 2017 based on his joining the board on March 3, 2017); Mr. Douglas, 2,861
DSUs; Ms. Isbell, 1,369 DSUs; Mr. Wyszomierski, 2,861 DSUs; and Mr. Grebe, 258 DSUs (prorated for 2017
based on his joining the board on March 23, 2017).

(7) Includes shares which the current executive officers have the right to acquire prior to June 1, 2017 through the
exercise of stock options: Mr. Black, 557,668; Mr. Guthrie, 125,474; Mr. Convers, 125,475; Mr. Brisendine,
26,177; and Mr. Anker, 83,650. All current executive officers as a group have the right to acquire 930,062 shares
prior to June 1, 2017 through the exercise of stock options.
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DESCRIPTION OF CAPITAL STOCK

The following descriptions of our capital stock, amended and restated certificate of incorporation and amended and
restated by-laws are intended as summaries only and are qualified in their entirety by reference to our amended and
restated certificate of incorporation and amended and restated by-laws.

General

Our authorized capital stock consists of 1,000,000,000 shares of common stock, par value $0.01 per share and
100,000,000 shares of undesignated preferred stock, par value $1.00 per share. As of April 2, 2017, there were
39,629,213 shares of our common stock issued and outstanding, not including 3,434,729 shares of our common stock
issuable upon exercise of outstanding stock options, 65,871 shares of our common stock subject to outstanding RSUs
and 27,778 shares of our common stock subject to outstanding DSUs.

Common Stock

Holders of common stock are entitled:

� to cast one vote for each share held of record on all matters submitted to a vote of the stockholders;

� to receive, on a pro rata basis, dividends and distributions, if any, that our board of directors may declare out
of legally available funds, subject to preferences that may be applicable to preferred stock, if any, then
outstanding; and

� upon our liquidation, dissolution or winding up, to share equally and ratably in any assets remaining after the
payment of all debt and other liabilities, subject to the prior rights, if any, of holders of any outstanding
shares of preferred stock.

Our ability to pay dividends on our common stock is subject to our subsidiaries� ability to pay dividends to us, which is
in turn subject to the restrictions set forth in the Credit Facilities. See �Dividend Policy.�

The holders of our common stock do not have any preemptive, cumulative voting, subscription, conversion,
redemption or sinking fund rights. The common stock is not subject to future calls or assessments by us. The rights
and privileges of holders of our common stock are subject to any series of preferred stock that we may issue in the
future, as described below.

Our common stock is listed on the NYSE under the symbol SITE.

As of April 2, 2017, we had 39,629,213 shares of common stock outstanding and 16 registered holders of record of
common stock.

Preferred Stock

Under our amended and restated certificate of incorporation, our board of directors has the authority, without further
action by our stockholders, to issue up to 100,000,000 shares of preferred stock in one or more series and to fix the
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voting powers, designations, preferences and the relative participating, optional or other special rights and
qualifications, limitations and restrictions of each series, including dividend rights, dividend rates, conversion rights,
voting rights, terms of redemption, liquidation preferences and the number of shares constituting any series. No shares
of our authorized preferred stock are currently outstanding. Because the board of directors has the power to establish
the preferences and rights of the shares of any additional series of preferred stock, it may afford holders of any
preferred stock preferences, powers and rights, including voting and dividend rights, senior to the rights of holders of
our common stock, which could adversely affect the holders of the common stock and could delay, discourage or
prevent a takeover of us even if a change of control of our company would be beneficial to the interests of our
stockholders.
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Annual Stockholders Meeting

Our amended and restated by-laws provide that annual stockholder meetings will be held at a date, time and place, if
any, as exclusively selected by our board of directors. To the extent permitted under applicable law, we may conduct
meetings by remote communications, including by webcast.

Voting

The affirmative vote of a plurality of the shares of our common stock present, in person or by proxy, at the meeting
and entitled to vote on the election of directors will decide the election of any directors, and the affirmative vote of a
majority of the shares of our common stock present, in person or by proxy, at the meeting and entitled to vote at any
annual or special meeting of stockholders will decide all other matters voted on by stockholders, unless the question is
one upon which, by express provision of law, under our amended and restated certificate of incorporation, or under
our amended and restated by-laws, a different vote is required, in which case such provision will control.

Anti-Takeover Effects of our Certificate of Incorporation and By-Laws

The provisions of our amended and restated certificate of incorporation and amended and restated by-laws
summarized below may have an anti-takeover effect and may delay, defer or prevent a tender offer or takeover
attempt that you might consider in your best interest, including an attempt that might result in your receipt of a
premium over the market price for your shares. These provisions are also designed, in part, to encourage persons
seeking to acquire control of us to first negotiate with our board of directors, which could result in an improvement of
their terms.

Authorized but Unissued Shares of Common Stock. Shares of our authorized and unissued common stock are
available for future issuance without additional stockholder approval. While the additional shares are not designed to
deter or prevent a change of control, under some circumstances we could use the additional shares to create voting
impediments or to frustrate persons seeking to effect a takeover or otherwise gain control by, for example, issuing
those shares in private placements to purchasers who might side with our board of directors in opposing a hostile
takeover bid.

Authorized but Unissued Shares of Preferred Stock. Under our amended and restated certificate of incorporation, our
board of directors has the authority, without further action by our stockholders, to issue up to 100,000,000 shares of
preferred stock in one or more series and to fix the voting powers, designations, preferences and the relative
participating, optional or other special rights and qualifications, limitations and restrictions of each series, including
dividend rights, dividend rates, conversion rights, voting rights, terms of redemption, liquidation preferences and the
number of shares constituting any series. The existence of authorized but unissued preferred stock could reduce our
attractiveness as a target for an unsolicited takeover bid since we could, for example, issue shares of preferred stock to
parties who might oppose such a takeover bid or shares that contain terms the potential acquiror may find unattractive.
This may have the effect of delaying or preventing a change of control, may discourage bids for the common stock at
a premium over the market price of the common stock, and may adversely affect the market price of, and the voting
and other rights of the holders of, our common stock.

Classified Board of Directors. In accordance with the terms of our amended and restated certificate of incorporation,
our board of directors is divided into three classes, Class I, Class II and Class III, with members of each class serving
staggered three-year terms. Under our amended and restated certificate of incorporation, our board of directors
consists of such number of directors as may be determined from time to time by resolution of the board of directors,
but in no event may the number of directors be less than one. Any additional directorships resulting from an increase
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in the number of directors will be distributed among the three classes so that, as nearly as possible, each class will
consist of one-third of the directors. Our amended and restated certificate of
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incorporation also provides that any vacancy on our board of directors, including a vacancy resulting from an
enlargement of our board of directors, may be filled only by the affirmative vote of a majority of our directors then in
office, even if less than a quorum, or by a sole remaining director, subject to our amended stockholders agreement
with respect to the director designation rights of the CD&R Investor and Deere. Any director elected to fill a vacancy
will hold office until such director�s successor shall have been duly elected and qualified or until such director�s earlier
death, resignation or removal. Our classified board of directors could have the effect of delaying or discouraging an
acquisition of us or a change in our management.

Removal of Directors. Our amended and restated certificate of incorporation provides that directors may be removed
with or without cause at any time upon the affirmative vote of holders of at least a majority of the outstanding shares
of common stock then entitled to vote at an election of directors until the CD&R Investor and Deere cease to
collectively own at least 40% of the outstanding shares of our common stock. Thereafter, our amended and restated
certificate of incorporation provides that directors may be removed only for cause upon the affirmative vote of holders
of at least a majority of the outstanding shares of common stock then entitled to vote at an election of directors.

Special Meetings of Stockholders. Our amended and restated certificate of incorporation provides that a special
meeting of stockholders may be called only by the Chairman of our board of directors or by a resolution adopted by a
majority of our board of directors. Special meetings may also be called by our corporate secretary at the request of the
holders of at least a majority of the outstanding shares of our common stock until the CD&R Investor and Deere cease
to collectively own at least 40% of the outstanding shares of our common stock. Thereafter, stockholders will not be
permitted to call a special meeting of stockholders.

Stockholder Advance Notice Procedure. Our amended and restated by-laws establish an advance notice procedure for
stockholders to make nominations of candidates for election as directors or to bring other business before an annual
meeting of our stockholders. The amended and restated by-laws provide that any stockholder wishing to nominate
persons for election as directors at, or bring other business before, an annual meeting must deliver to our corporate
secretary a written notice of the stockholder�s intention to do so. These provisions may have the effect of precluding
the conduct of certain business at a meeting if the proper procedures are not followed. We expect that these provisions
may also discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer�s own
slate of directors or otherwise attempting to obtain control of our company. To be timely, the stockholder�s notice must
be delivered to our corporate secretary at our principal executive offices not less than 90 days nor more than 120 days
before the first anniversary date of the annual meeting for the preceding year; provided, however, that in the event that
the annual meeting is set for a date that is more than 30 days before or more than 70 days after the first anniversary
date of the preceding year�s annual meeting, a stockholder�s notice must be delivered to our corporate secretary (x) not
less than 90 days nor more than 120 days prior to the meeting or (y) no later than the close of business on the 10th day
following the day on which a public announcement of the date of the meeting is first made by us.

No Stockholder Action by Written Consent. Our amended and restated certificate of incorporation provides that
stockholder action may be taken only at an annual meeting or special meeting of stockholders, provided that
stockholder action may be taken by written consent in lieu of a meeting until the CD&R Investor and Deere cease to
collectively own at least 40% of the outstanding shares of our common stock.

Amendments to Certificate of Incorporation and By-Laws. Our amended and restated certificate of incorporation
provides that our amended and restated certificate of incorporation may be amended by both the affirmative vote of a
majority of our board of directors and the affirmative vote of the holders of a majority of the outstanding shares of our
common stock then entitled to vote at any annual or special meeting of stockholders; provided that, at any time when
the CD&R Investor and Deere collectively own less than 40% of the outstanding shares of our common stock,
specified provisions of our amended and restated certificate of incorporation may not be amended, altered or repealed
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least 66 2⁄3% of the outstanding shares of our common stock then entitled to vote at any annual or special meeting of
stockholders, including the provisions governing:

� liability and indemnification of directors;

� corporate opportunities;

� elimination of stockholder action by written consent if the CD&R Investor and Deere cease to collectively
own at least 40% of the outstanding shares of our common stock;

� prohibition on the rights of stockholders to call a special meeting if the CD&R Investor and Deere cease to
collectively own at least 40% of the outstanding shares of our common stock;

� removal of directors for cause if the CD&R Investor and Deere cease to collectively own at least 40% of our
outstanding common stock;

� classified board of directors; and

� required approval of the holders of at least 66 2⁄3% of the outstanding shares of our common stock to amend
our amended and restated by-laws and certain provisions of our amended and restated certificate of
incorporation if the CD&R Investor and Deere cease to collectively own at least 40% of the outstanding
shares of our common stock.

In addition, our amended and restated certificate of incorporation and amended and restated by-laws provide that our
amended and restated by-laws may be amended, altered or repealed, or new by-laws may be adopted, by the
affirmative vote of a majority of the board of directors, or by the affirmative vote of the holders of (x) as long as the
CD&R Investor and Deere own at least 40% of the outstanding shares of our common stock, at least a majority, and
(y) thereafter, at least 66 2⁄3%, of the outstanding shares of our common stock then entitled to vote at any annual or
special meeting of stockholders.

These provisions make it more difficult for any person to remove or amend any provisions in our amended and
restated certificate of incorporation and amended and restated by-laws that may have an anti-takeover effect.

Section 203 of the Delaware General Corporation Law. In our amended and restated certificate of incorporation, we
elected not to be governed by Section 203 of the DGCL, as permitted under and pursuant to subsection (b)(3) of
Section 203, until the first date on which the CD&R Investor ceases to beneficially own (directly or indirectly) at least
5% of the outstanding shares of our common stock. Section 203 prohibits a publicly held Delaware corporation from
engaging in a business combination, such as a merger, with a person or group owning 15% or more of the
corporation�s outstanding voting stock for a period of three years following the date the person became an interested
stockholder, unless (with certain exceptions) the business combination or the transaction in which the person became
an interested stockholder is approved in a prescribed manner. Accordingly, we are not subject to any anti-takeover
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Limitations on Liability and Indemnification

Our amended and restated certificate of incorporation contains provisions permitted under the DGCL relating to the
liability of directors. These provisions eliminate a director�s personal liability for monetary damages resulting from a
breach of fiduciary duty, except in circumstances involving:

� any breach of the director�s duty of loyalty;

� acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of the
law;

� Section 174 of the DGCL (unlawful dividends); or

� any transaction from which the director derives an improper personal benefit.
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The principal effect of the limitation on liability provision is that a stockholder will be unable to prosecute an action
for monetary damages against a director unless the stockholder can demonstrate a basis for liability for which
indemnification is not available under the DGCL. These provisions, however, should not limit or eliminate our rights
or any stockholder�s rights to seek non-monetary relief, such as an injunction or rescission, in the event of a breach of
director�s fiduciary duty. These provisions do not alter a director�s liability under federal securities laws. The inclusion
of this provision in our amended and restated certificate of incorporation may discourage or deter stockholders or
management from bringing a lawsuit against directors for a breach of their fiduciary duties, even though such an
action, if successful, might otherwise have benefited us and our stockholders. In addition, your investment may be
adversely affected to the extent we pay costs of settlement and damage awards against directors and officers pursuant
to these indemnification provisions.

Our amended and restated certificate of incorporation and our amended and restated by-laws require us to indemnify
and advance expenses to our directors and officers to the fullest extent not prohibited by the DGCL and other
applicable law, except in the case of a proceeding instituted by the director without the approval of our board of
directors. Our amended and restated certificate of incorporation and our amended and restated by-laws provide that we
are required to indemnify our directors and executive officers, to the fullest extent permitted by law, for all judgments,
fines, settlements, legal fees and other expenses incurred in connection with pending or threatened legal proceedings
because of the director�s or officer�s positions with us or another entity that the director or officer serves at our request,
subject to various conditions, and to advance funds to our directors and officers to enable them to defend against such
proceedings. To receive indemnification, the director or officer must have been successful in the legal proceeding or
have acted in good faith and in what was reasonably believed to be a lawful manner in our best interest and, with
respect to any criminal proceeding, have had no reasonable cause to believe his or her conduct was unlawful.

In connection with our initial public offering, we entered into an indemnification agreement with each of our directors.
We have also entered into indemnification agreements with each of Mr. Dunbar, Mr. Grebe and Ms. Isbell. The
indemnification agreements provide our directors with contractual rights to the indemnification and expense
advancement rights provided under our amended and restated by-laws, as well as contractual rights to additional
indemnification as provided in the indemnification agreements.

Corporate Opportunities

Our amended and restated certificate of incorporation provides that we, on our behalf and on behalf of our
subsidiaries, renounce any interest or expectancy in, or in being offered an opportunity to participate in, corporate
opportunities, that are from time to time presented to the CD&R Investor or Deere or any of their respective officers,
directors, employees, agents, stockholders, members, partners, affiliates or subsidiaries (other than us and our
subsidiaries), even if the opportunity is one that we or our subsidiaries might reasonably be deemed to have pursued or
had the ability or desire to pursue if granted the opportunity to do so. Neither the CD&R Investor nor Deere nor their
respective officers, directors, employees, agents, stockholders, members, partners, affiliates or subsidiaries will
generally be liable to us or any of our subsidiaries for breach of any fiduciary or other duty, as a director or otherwise,
by reason of the fact that such person pursues or acquires such corporate opportunity, directs such corporate
opportunity to another person or fails to present such corporate opportunity, or information regarding such corporate
opportunity, to us or our subsidiaries unless, in the case of any such person who is a director or officer of Holdings,
such corporate opportunity is expressly offered to such director or officer in writing solely in his or her capacity as a
director or officer of Holdings. Stockholders will be deemed to have notice of and consented to this provision of our
amended and restated certificate of incorporation.

Choice of Forum

Edgar Filing: SiteOne Landscape Supply, Inc. - Form S-1/A

Table of Contents 96



Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware is,
to the fullest extent permitted by law, the sole and exclusive forum for (i) any derivative action or
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proceeding brought on our behalf, (ii) any action asserting a claim of breach of a fiduciary duty owed to us or our
stockholders by any of our directors, officers, other employees, agents or stockholders, (iii) any action asserting a
claim arising out of or under the DGCL or as to which the DGCL confers jurisdiction on the Court of Chancery of the
State of Delaware (including, without limitation, any action asserting a claim arising out of or pursuant to our
amended and restated certificate of incorporation or our amended and restated by-laws) or (iv) any action asserting a
claim that is governed by the internal affairs doctrine. By becoming a stockholder in our company, you will be
deemed to have notice of and have consented to the provisions of our amended and restated certificate of
incorporation related to choice of forum.

Market Listing

Our common stock is listed on the NYSE under the symbol SITE.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company.
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SHARES AVAILABLE FOR FUTURE SALE

Our common stock is listed on the NYSE under the symbol SITE. Sales of substantial amounts of our common stock
in the public market could adversely affect prevailing market prices of our common stock. Some shares of our
common stock will not be available for sale for a certain period of time after this offering because they are subject to
contractual and legal restrictions on resale some of which are described below. Sales of substantial amounts of
common stock in the public market after these restrictions lapse, or the perception that these sales could occur, could
adversely affect the prevailing market price and our ability to raise equity capital in the future.

Sales of Restricted Securities

As of April 2, 2017, we had 39,629,213 shares of common stock outstanding. Of these shares, all of the 11,500,000
shares sold in our initial public offering and the 10,350,000 shares in the November 2016 secondary offering are, and
the 8,500,000 shares to be sold in this offering will be, freely transferable without restriction or further registration
under the Securities Act, except for any shares held by �affiliates,� as that term is defined in Rule 144 under the
Securities Act. In May 2016, we filed a registration statement on Form S-8 under the Securities Act to register the
shares of common stock to be issued under our equity compensation plans and, as a result, all shares of common stock
acquired upon exercise of stock options granted under our plans are also freely tradable under the Securities Act,
subject to the terms of the lock-up agreements, unless purchased by our affiliates. As of April 2, 2017, there were
stock options outstanding to purchase a total of 3,434,729 shares of our common stock, 65,871 shares of our common
stock subject to RSUs and 27,778 shares of our common stock subject to DSUs. In addition, as of April 2, 2017,
1,375,129 shares of our common stock were reserved for future issuance under our Omnibus Incentive Plan.

9,279,213 shares of our common stock outstanding as of April 2, 2017, after giving effect to this offering, are
�restricted securities� within the meaning of Rule 144 under the Securities Act. Restricted securities may be sold in the
public market only if they are registered under the Securities Act or are sold pursuant to an exemption from
registration under Rule 144 or Rule 701 under the Securities Act, which are summarized below. Subject to the lock-up
agreements described below, shares held by our affiliates that are not restricted securities or that have been owned for
more than six months may be sold subject to compliance with Rule 144 of the Securities Act.

Lock-up Agreements

The CD&R Investor, Deere and our directors and executive officers will enter into lock-up agreements, under which
they will agree not to sell, transfer or dispose of, directly or indirectly, any shares of our common stock or any
securities convertible into or exercisable or exchangeable for shares of our common stock without the prior written
consent of two of the three representatives of the underwriters for a period of 60 days after the date of this prospectus.
These agreements are described below under �Underwriting.�

Registration Rights Agreement

The CD&R Investor, Deere and their respective permitted transferees have the right to require us to register shares of
common stock for resale in some circumstances. See �Certain Relationships and Related Party
Transactions�Registration Rights Agreement� included in our 2017 Proxy Statement incorporated by reference in this
prospectus.

Rule 144
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preceding a sale and who has beneficially owned the shares proposed to be sold for at least six months, including the
holding period of any prior owner other than an affiliate, is entitled to sell such shares without registration, subject to
compliance with the public information requirements of Rule 144. If such a person has beneficially owned the shares
proposed to be sold for at least one year, including the holding period of a prior owner other than an affiliate, then
such person is entitled to sell such shares without complying with any of the requirements of Rule 144.

In general, under Rule 144, as currently in effect, our affiliates or persons selling shares on behalf of our affiliates,
who have met the six-month holding period for beneficial ownership of �restricted shares� of our common stock, are
entitled to sell within any three-month period, a number of shares that does not exceed the greater of:

� 1% of the number of shares of our common stock then outstanding, which will equal approximately 396,292
shares immediately after this offering; and

� the average reported weekly trading volume of our common stock on the NYSE during the four calendar
weeks preceding the date of filing a Notice of Proposed Sale of Securities Pursuant to Rule 144 with respect
to the sale.

Sales under Rule 144 by our affiliates or persons selling shares on behalf of our affiliates are also subject to certain
manner of sale provisions and notice requirements and to the availability of current public information about us. The
sale of these shares, or the perception that sales will be made, could adversely affect the price of our common stock
after this offering because a great supply of shares would be, or would be perceived to be, available for sale in the
public market.

Rule 701

Any of our employees, officers or directors who acquired shares under a written compensatory plan or contract may
be entitled to sell them in reliance on Rule 701. Rule 701 permits affiliates to sell their Rule 701 shares under Rule
144 without complying with the holding period requirements of Rule 144. Rule 701 further provides that non-affiliates
may sell these shares in reliance on Rule 144 without complying with the holding period, public information, volume
limitation or notice provisions of Rule 144.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a discussion of material U.S. federal income and estate tax considerations relating to the purchase,
ownership and disposition of our common stock by Non-U.S. Holders (as defined below) that purchase our common
stock pursuant to this offering and hold such common stock as a capital asset. This discussion is based on the Internal
Revenue Code of 1986, as amended (the �Code�), U.S. Treasury regulations promulgated or proposed thereunder, and
administrative and judicial interpretations thereof, all as in effect on the date hereof and all of which are subject to
change, possibly with retroactive effect, or to different interpretation. This discussion does not address all of the U.S.
federal income and estate tax considerations that may be relevant to specific Non-U.S. Holders in light of their
particular circumstances or to Non-U.S. Holders subject to special treatment under U.S. federal income tax law (such
as banks, insurance companies, dealers in securities or other Non-U.S. Holders that generally mark their securities to
market for U.S. federal income tax purposes, foreign governments, international organizations, tax-exempt entities,
certain former citizens or residents of the United States, or Non-U.S. Holders that hold our common stock as part of a
straddle, hedge, conversion or other integrated transaction). This discussion does not address any U.S. state or local or
non-U.S. tax considerations or any U.S. federal gift or alternative minimum tax considerations.

As used in this discussion, the term �Non-U.S. Holder� means a beneficial owner of our common stock that, for U.S.
federal income tax purposes, is:

� an individual who is neither a citizen nor a resident of the United States;

� a corporation (or other entity treated as a corporation) that is not created or organized in or under the laws of
the United States, any state thereof, or the District of Columbia;

� an estate that is not subject to U.S. federal income tax on income from non-U.S. sources which is not
effectively connected with the conduct of a trade or business in the United States; or

� a trust unless (i) a court within the United States is able to exercise primary supervision over its
administration and one or more U.S. persons have the authority to control all of its substantial decisions or
(ii) it has in effect a valid election under applicable U.S. Treasury regulations to be treated as a U.S. person.

If an entity treated as a partnership for U.S. federal income tax purposes invests in our common stock, the U.S. federal
income tax considerations relating to such investment will depend in part upon the status and activities of such entity
and the particular partner. Any such entity should consult its own tax advisor regarding the U.S. federal income tax
considerations applicable to it and its partners relating to the purchase, ownership and disposition of our common
stock.

PERSONS CONSIDERING AN INVESTMENT IN OUR COMMON STOCK SHOULD CONSULT THEIR OWN
TAX ADVISORS REGARDING THE U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. INCOME, ESTATE
AND OTHER TAX CONSIDERATIONS RELATING TO THE PURCHASE, OWNERSHIP AND DISPOSITION
OF OUR COMMON STOCK IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES.

Distributions on Common Stock

Edgar Filing: SiteOne Landscape Supply, Inc. - Form S-1/A

Table of Contents 102



If we make a distribution of cash or other property (other than certain pro rata distributions of our common stock or
rights to acquire our common stock) in respect of a share of our common stock, the distribution generally will be
treated as a dividend to the extent it is paid from our current or accumulated earnings and profits (as determined under
U.S. federal income tax principles). If the amount of such distribution exceeds our current and accumulated earnings
and profits, such excess generally will be treated first as a tax-free return of capital to the extent of the Non-U.S.
Holder�s adjusted tax basis in such share of our common stock, and then as capital gain (which will be treated in the
manner described below under ��Sale, Exchange or Other Disposition
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of Common Stock�). Distributions treated as dividends on our common stock that are paid to or for the account of a
Non-U.S. Holder generally will be subject to U.S. federal withholding tax at a rate of 30%, or at a lower rate if
provided by an applicable tax treaty and the Non-U.S. Holder provides the documentation (generally Internal Revenue
Service (�IRS�) Form W-8BEN or IRS Form W-8BEN-E) required to claim benefits under such tax treaty to the
applicable withholding agent. A Non-U.S. Holder that does not timely furnish the required documentation, but that
qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate
claim for a refund with the IRS. Even if our current or accumulated earnings and profits are less than the amount of
the distribution, the applicable withholding agent may elect to treat the entire distribution as a dividend for U.S.
federal withholding tax purposes. Each Non-U.S. Holder should consult its own tax advisor regarding U.S. federal
withholding tax on distributions, including such Non-U.S. Holder�s eligibility for a lower rate and the availability of a
refund of any excess U.S. federal tax withheld.

If, however, a dividend is effectively connected with the conduct of a trade or business in the United States by a
Non-U.S. Holder, such dividend generally will not be subject to the 30% U.S. federal withholding tax if such
Non-U.S. Holder provides the appropriate documentation (generally, IRS Form W-8ECI) to the applicable
withholding agent. Instead, such Non-U.S. Holder generally will be subject to U.S. federal income tax on such
dividend in substantially the same manner as a holder that is a U.S. person (except as provided by an applicable tax
treaty). In addition, a Non-U.S. Holder that is treated as a corporation for U.S. federal income tax purposes may be
subject to a branch profits tax at a rate of 30% (or a lower rate if provided by an applicable tax treaty) on its
effectively connected income for the taxable year, subject to certain adjustments.

The foregoing discussion is subject to the discussion below under ��FATCA Withholding� and ��Information Reporting
and Backup Withholding.�

Sale, Exchange or Other Disposition of Common Stock

A Non-U.S. Holder generally will not be subject to U.S. federal income tax on any gain recognized on the sale,
exchange or other disposition of our common stock unless:

i. such gain is effectively connected with the conduct of a trade or business in the United States by such
Non-U.S. Holder, in which event such Non-U.S. Holder generally will be subject to U.S. federal income tax
on such gain in substantially the same manner as a holder that is a U.S. person (except as provided by an
applicable tax treaty) and, if it is treated as a corporation for U.S. federal income tax purposes, may also be
subject to a branch profits tax at a rate of 30% (or a lower rate if provided by an applicable tax treaty);

ii. such Non-U.S. Holder is an individual who is present in the United States for 183 days or more during the
taxable year of such sale, exchange or other disposition and certain other conditions are met, in which event
such gain (net of certain U.S. source capital losses) generally will be subject to U.S. federal income tax at a
rate of 30% (except as provided by an applicable tax treaty); or

iii. we are or have been a �United States real property holding corporation� for U.S. federal income tax purposes
at any time during the shorter of (x) the five-year period ending on the date of such sale, exchange or other
disposition and (y) such Non-U.S. Holder�s holding period with respect to such common stock, and certain
other conditions are met.
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Generally, a corporation is a �United States real property holding corporation� if the fair market value of its United
States real property interests equals or exceeds 50% of the sum of the fair market value of its worldwide real property
interests and its other assets used or held for use in a trade or business (all as determined for U.S. federal income tax
purposes). We believe that we presently are not, and we do not presently anticipate that we will become, a United
States real property holding corporation.

The foregoing discussion is subject to the discussion below under ��FATCA Withholding� and ��Information Reporting
and Backup Withholding.�
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FATCA Withholding

Under the Foreign Account Tax Compliance Act provisions of the Code and related U.S. Treasury guidance
(�FATCA�), a withholding tax of 30% will be imposed in certain circumstances on payments of (i) dividends on our
common stock, and (ii) beginning on or after January 1, 2019, gross proceeds from the sale or other disposition of our
common stock. In the case of payments made to a �foreign financial institution� (such as a bank, a broker, an investment
fund or, in certain cases, a holding company), as a beneficial owner or as an intermediary, this tax generally will be
imposed, subject to certain exceptions, unless such institution (i) has agreed to (and does) comply with the
requirements of an agreement with the United States (an �FFI Agreement�) or (ii) is required by (and does comply with)
applicable foreign law enacted in connection with an intergovernmental agreement between the United States and a
foreign jurisdiction (an �IGA�), in either case to, among other things, collect and provide to the U.S. tax authorities or
other relevant tax authorities certain information regarding U.S. account holders of such institution, and, in either case,
such institution provides the withholding agent with a certification as to its FATCA status. In the case of payments
made to a foreign entity that is not a financial institution (as a beneficial owner), the tax generally will be imposed,
subject to certain exceptions, unless such entity provides the withholding agent with a certification as to its FATCA
status and, in certain cases, (i) certifies that it does not have any �substantial� U.S. owners (generally, any specified U.S.
person that directly or indirectly owns more than a specified percentage of such entity) or (ii) identifies its substantial
U.S. owners. If our common stock is held through a foreign financial institution that has agreed to comply with the
requirements of an FFI Agreement, such foreign financial institution (or, in certain cases, a person paying amounts to
such foreign financial institution) generally will be required, subject to certain exceptions, to withhold tax on certain
payments made to (i) a person (including an individual) that fails to provide any required information or
documentation or (ii) a foreign financial institution that has not agreed to comply with the requirements of an FFI
Agreement and is not subject to similar requirements under applicable foreign law enacted in connection with an IGA.
Similar withholding requirements may apply to foreign financial institutions that are subject to FATCA requirements
pursuant to applicable foreign law enacted in connection with an IGA. Each Non-U.S. Holder should consult its own
tax advisor regarding the application of FATCA to the ownership and disposition of our common stock.

Information Reporting and Backup Withholding

Amounts treated as payments of dividends on our common stock paid to a Non-U.S. Holder and the amount of any
U.S. federal tax withheld from such payments generally must be reported annually to the IRS and to such Non-U.S.
Holder by the applicable withholding agent.

The information reporting and backup withholding rules that apply to payments of dividends to certain U.S. persons
generally will not apply to payments of dividends on our common stock to a Non-U.S. Holder if such Non-U.S.
Holder certifies under penalties of perjury that it is not a U.S. person (generally by providing an IRS Form W-8BEN
or IRS Form W-8BEN-E to the applicable withholding agent) or otherwise establishes an exemption.

Proceeds from the sale, exchange or other disposition of our common stock by a Non-U.S. Holder effected outside the
United States through a non-U.S. office of a non-U.S. broker generally will not be subject to the information reporting
and backup withholding rules that apply to payments to certain U.S. persons, provided that the proceeds are paid to
the Non-U.S. Holder outside the United States. However, proceeds from the sale, exchange or other disposition of our
common stock by a Non-U.S. Holder effected through a non-U.S. office of a non-U.S. broker with certain specified
U.S. connections or a U.S. broker generally will be subject to these information reporting rules (but generally not to
these backup withholding rules), even if the proceeds are paid to such Non-U.S. Holder outside the United States,
unless such Non-U.S. Holder certifies under penalties of perjury that it is not a U.S. person (generally by providing an
IRS Form W-8BEN or IRS Form W-8BEN-E to the applicable withholding agent) or otherwise establishes an
exemption. Proceeds from the sale, exchange or other disposition of our common stock by a Non-U.S. Holder effected
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be subject to these information reporting and backup withholding rules unless such Non-U.S. Holder certifies under
penalties of perjury that it is not a U.S. person (generally by providing an IRS Form W-8BEN or IRS
Form W-8BEN-E to the applicable withholding agent) or otherwise establishes an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules generally will
be allowed as a refund or a credit against a Non-U.S. Holder�s U.S. federal income tax liability if the required
information is furnished by such Non-U.S. Holder on a timely basis to the IRS.

U.S. Federal Estate Tax

Shares of our common stock owned or treated as owned by an individual Non-U.S. Holder at the time of such
Non-U.S. Holder�s death will be included in such Non-U.S. Holder�s gross estate for U.S. federal estate tax purposes
and may be subject to U.S. federal estate tax unless an applicable estate tax treaty provides otherwise.
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UNDERWRITING

The selling stockholders are offering the shares of common stock described in this prospectus through a number of
underwriters. Deutsche Bank Securities Inc., Goldman, Sachs & Co. and UBS Securities LLC are acting as
representatives of the underwriters. The selling stockholders will enter into an underwriting agreement with the
underwriters. Subject to the terms and conditions of the underwriting agreement, the selling stockholders have agreed
to sell to the underwriters, and each underwriter has severally agreed to purchase, at the public offering price less the
underwriting discounts and commissions set forth on the cover page of this prospectus, the number of shares of
common stock listed next to its name in the following table:

Underwriter Number of Shares
Deutsche Bank Securities Inc.
Goldman, Sachs & Co.
UBS Securities LLC
Robert W. Baird & Co. Incorporated
Barclays Capital Inc.
RBC Capital Markets, LLC
SunTrust Robinson Humphrey, Inc.
William Blair & Company, L.L.C.
ING Financial Markets LLC
HSBC Securities (USA) Inc.
Natixis Securities Americas LLC
SMBC Nikko Securities America, Inc.
Mischler Financial Group, Inc.

Total 8,500,000

The underwriters are committed to purchase all the common shares offered by the selling stockholders if they
purchase any shares, other than those shares covered by the underwriters� option to purchase additional shares
described below. The underwriting agreement also provides that if an underwriter defaults, the purchase commitments
of non-defaulting underwriters may also be increased or the offering may be terminated.

The underwriters have an option to buy on a pro rata basis up to 1,275,000 additional shares of common stock from
the selling stockholders at the public offering price less the underwriting discounts and commissions to cover sales of
shares by the underwriters which exceed the number of shares specified in the table above. The underwriters have
30 days from the date of this prospectus to exercise this option. If any additional shares of common stock are
purchased, the underwriters will offer the additional shares on the same terms as those on which the shares are being
offered.

The underwriters propose to offer the common shares directly to the public at the public offering price set forth on the
cover page of this prospectus and to certain dealers at that price less a concession not in excess of $         per share.
After the public offering of the shares, the offering price and other selling terms may be changed by the underwriters.
The offering of the shares by the underwriters is subject to receipt and acceptance and subject to the underwriters� right
to reject any order in whole or in part. Sales of shares made outside of the United States may be made by affiliates of
the underwriters.
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The following table summarizes the underwriting discounts and commissions the selling stockholders will pay to the
underwriters. These amounts are shown assuming both no exercise and full exercise of the underwriters� option to
purchase 1,275,000 additional shares of common stock. The underwriting fee is the difference between the public
offering price and the amount the underwriters pay the selling stockholders for the shares of common stock.

Per Share Total
No Exercise Full Exercise No Exercise Full Exercise

Public offering price $ $ $ $
Underwriting discounts and commissions $ $ $ $

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and
legal and accounting expenses, but excluding the underwriting discounts and commissions, will be approximately
$700,000. The selling stockholders will bear the underwriting commissions and discounts attributable to their sale of
our common stock, and we will bear the remaining expenses. We have agreed to reimburse the underwriters for
expenses up to $25,000 related to clearance of this offering with the Financial Regulatory Authority, Inc., or FINRA.
The underwriters have agreed to reimburse us in an amount up to $         for certain expenses of the offering.

A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or
selling group members, if any, participating in the offering. The underwriters may agree to allocate a number of shares
to underwriters and selling group members for sale to their online brokerage account holders. Internet distributions
will be allocated by the representatives to underwriters and selling group members that may make Internet
distributions on the same basis as other allocations.

We have agreed that we will not (i) offer, sell, contract to sell, pledge, grant any option to purchase, make any short
sale or otherwise dispose, except as provided in the underwriting agreement, of any of our securities that are
substantially similar to the securities offered hereby, including but not limited to any options or warrants to purchase
shares of our common stock or any securities that are convertible into or exchangeable for, or that represent the right
to receive, shares of our common stock or any such substantially similar securities, or (ii) enter into any hedging or
other transaction which is designed or which reasonably could be expected to lead to or result in a sale or disposition
of our common stock (other than pursuant to employee stock option plans existing on, or upon the conversion,
exercise or exchange of any option or convertible or exchangeable securities outstanding as of, the date of this
prospectus), in each case without the prior written consent of two of the three representatives of the underwriters for a
period of 60 days after the date of this prospectus.

Our directors and executive officers and the selling stockholders will enter into lock-up agreements with the
underwriters prior to the commencement of this offering pursuant to which each of these persons or entities, for a
period of 60 days after the date of this prospectus, may not, without the prior written consent of two of the three
representatives of the underwriters, offer, sell, contract to sell, pledge, grant any option to purchase, make any short
sale or otherwise dispose of any shares of our common stock, or any options or warrants to purchase any shares of our
common stock, or any securities convertible into, exchangeable for or that represent the right to receive shares of our
common stock, subject to certain exceptions, including that Mr. Black may donate, as a bona fide gift, up to 15,000
shares without the donee or donees being subject to any lock-up agreement.

We and the selling stockholders have agreed to indemnify the several underwriters against certain liabilities, including
liabilities under the Securities Act, or contribute payments that the underwriters may be required to make in that
respect.
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The underwriters have advised us and the selling stockholders that, in connection with this offering, the underwriters
may engage in stabilizing transactions, which involves making bids for, purchasing and selling
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shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of
the common stock while this offering is in progress. These stabilizing transactions may include making short sales of
the common stock, which involves the sale by the underwriters of a greater number of shares of common stock than
they are required to purchase in this offering, and purchasing shares of common stock on the open market to cover
positions created by short sales. Short sales may be �covered� shorts, which are short positions in an amount not greater
than the underwriters� option to purchase additional shares referred to above, or may be �naked� shorts, which are short
positions in excess of that amount. The underwriters may close out any covered short position either by exercising
their option to purchase additional shares, in whole or in part, or by purchasing shares in the open market. In making
this determination, the underwriters will consider, among other things, the price of shares available for purchase in the
open market compared to the price at which the underwriters may purchase shares through the option to purchase
additional shares. A naked short position is more likely to be created if the underwriters are concerned that there may
be downward pressure on the price of the common stock in the open market that could adversely affect investors who
purchase in this offering. To the extent that the underwriters create a naked short position, they will purchase shares in
the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other
activities that stabilize, maintain or otherwise affect the price of the common stock, including the imposition of
penalty bids. This means that if the representatives of the underwriters purchase common stock in the open market in
stabilizing transactions or to cover short sales, the representatives can require the underwriters that sold those shares
as part of this offering to repay the underwriting discount received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or
retarding a decline in the market price of the common stock, and, as a result, the price of the common stock may be
higher than the price that otherwise might exist in the open market. If the underwriters commence these activities, they
may discontinue them at any time. The underwriters may carry out these transactions on the NYSE, in the
over-the-counter market or otherwise.

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering
of the securities offered by this prospectus in any jurisdiction where action for that purpose is required. The securities
offered by this prospectus may not be offered or sold, directly or indirectly, nor may this prospectus or any other
offering material or advertisements in connection with the offer and sale of any such securities be distributed or
published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and
regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves
about and to observe any restrictions relating to the offering and the distribution of this prospectus. This prospectus
does not constitute an offer to sell or a solicitation of an offer to buy any securities offered by this prospectus in any
jurisdiction in which such an offer or a solicitation is unlawful.

Selling Restrictions

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (as
defined below), each, a Relevant Member State, with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State, no offer of shares which are the subject of the offering
contemplated by this prospectus may be made to the public in that Relevant Member State other than:
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B. to fewer than 150, natural or legal persons (other than �qualified investors� as defined in the Prospectus
Directive), per Relevant Member State, subject to obtaining the prior consent of the representatives; or

C. in any other circumstances falling within Article 3(2) of the Prospectus Directive,
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provided that no such offer of shares shall require the Company or the representatives to publish a prospectus pursuant
to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

Each person in a Relevant Member State (other than a Relevant Member State where there is a Permitted Public
Offer) who initially acquires any shares or to whom any offer is made will be deemed to have represented,
acknowledged and agreed that (A) it is a �qualified investor� within the meaning of the law in that Relevant Member
State implementing Article 2(1)(e) of the Prospectus Directive, and (B) in the case of any shares acquired by it as a
financial intermediary, as that term is used in Article 3(2) of the Prospectus Directive, the shares acquired by it in the
offering have not been acquired on behalf of, nor have they been acquired with a view to their offer or resale to,
persons in any Relevant Member State other than �qualified investors� as defined in the Prospectus Directive, or in
circumstances in which the prior consent of the representatives has been given to the offer or resale. In the case of any
shares being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus Directive, each
such financial intermediary will be deemed to have represented, acknowledged and agreed that the shares acquired by
it in the offer have not been acquired on a nondiscretionary basis on behalf of, nor have they been acquired with a
view to their offer or resale to, persons in circumstances which may give rise to an offer of any shares to the public
other than their offer or resale in a Relevant Member State to qualified investors as so defined or in circumstances in
which the prior consent of the representatives has been obtained to each such proposed offer or resale.

The Company, the representatives and their affiliates will rely upon the truth and accuracy of the foregoing
representation, acknowledgement and agreement.

This prospectus has been prepared on the basis that any offer of shares in any Relevant Member State will be made
pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of
shares. Accordingly any person making or intending to make an offer in that Relevant Member State of shares which
are the subject of the offering contemplated in this prospectus may only do so in circumstances in which no obligation
arises for the Company or the representatives to publish a prospectus pursuant to Article 3 of the Prospectus Directive
in relation to such offer. Neither the Company nor the representatives have authorized, nor do they authorize, the
making of any offer of shares in circumstances in which an obligation arises for the Company or the representatives to
publish a prospectus for such offer.

For the purpose of the above provisions, the expression �an offer to the public� in relation to any shares in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the
offer and the shares to be offered so as to enable an investor to decide to purchase or subscribe the shares, as the same
may be varied in the Relevant Member State by any measure implementing the Prospectus Directive in the Relevant
Member State and the expression �Prospectus Directive� means Directive 2003/71/EC (as amended, including by
Directive 2010/73/EU) and includes any relevant implementing measure in the Relevant Member State.

Notice to Prospective Investors in the United Kingdom

In the United Kingdom, this prospectus and any other material in relation to the shares described herein (the �Shares�)
are being distributed only to, and are directed only at, persons who are �qualified investors� (as defined in the
Prospectus Directive) who are (i) persons having professional experience in matters relating to investments falling
within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the �Order�), or
(ii) high net worth entities falling within Article 49(2)(a) to (d) of the Order, or (iii) persons to whom it would
otherwise be lawful to distribute them, all such persons together being referred to as �Relevant Persons�. The Shares are
only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such Shares will
be engaged in only with, Relevant Persons. This prospectus and its contents are confidential and should not be
distributed, published or reproduced (in whole or in part) or
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disclosed by any recipients to any other person in the United Kingdom. Any person in the United Kingdom that is not
a Relevant Person should not act or rely on this prospectus or its contents. The Shares are not being offered to the
public in the United Kingdom.

Notice to Prospective Investors in Hong Kong

This prospectus has not been approved by or registered with the Securities and Futures Commission of Hong Kong or
the Registrar of Companies of Hong Kong. The shares may not be offered or sold by means of any document other
than (i) in circumstances which do not constitute an offer to the public within the meaning of the Companies
Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to �professional investors� within the meaning of the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances
which do not result in the document being a �prospectus� within the meaning of the Companies Ordinance (Cap. 32,
Laws of Hong Kong), and no advertisement, invitation or document relating to the shares may be issued or may be in
the possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is
directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted
to do so under the laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of
only to persons outside Hong Kong or only to �professional investors� within the meaning of the Securities and Futures
Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than
(i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore, or the
SFA, (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is
not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor,
shares, debentures and units of shares and debentures of that corporation or the beneficiaries� rights and interest in that
trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under
Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation of law.

Notice to Prospective Investors in Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
(Law No. 25 of 1948, as amended), or the Financial Instruments and Exchange Law, and each underwriter has agreed
that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of
Japan (which term as used herein means any person resident in Japan, including any corporation or other entity
organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident
of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in compliance with,
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Notice to Prospective Investors in Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with
the Australian Securities and Investments Commission, or the ASIC, in relation to the offering. This prospectus does
not constitute a prospectus, product disclosure statement or other disclosure document under the Corporations Act
2001, or the Corporations Act, and does not purport to include the information required for a prospectus, product
disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons, or the Exempt Investors, who are �sophisticated
investors� (within the meaning of section 708(8) of the Corporations Act), �professional investors� (within the meaning
of section 708(11) of the Corporations Act), or otherwise pursuant to one or more exemptions contained in section 708
of the Corporations Act so that it is lawful to offer the shares without disclosure to investors under Chapter 6D of the
Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12
months after the date of allotment under the offering, except in circumstances where disclosure to investors under
Chapter 6D of the Corporations Act would not be required pursuant to an exemption under section 708 of the
Corporations Act or otherwise or where the offer is pursuant to a disclosure document which complies with Chapter
6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale restrictions.

This prospectus contains general information only and does not take account of the investment objectives, financial
situation or particular needs of any particular person. It does not contain any securities recommendations or financial
product advice. Before making an investment decision, investors need to consider whether the information in this
prospectus is appropriate to their needs, objectives and circumstances, and, if necessary, seek expert advice on those
matters.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial
Services Authority, or the DFSA. This prospectus is intended for distribution only to persons of a type specified in the
Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no
responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not
approved this prospectus nor taken steps to verify the information set forth herein and has no responsibility for the
prospectus. The shares to which this prospectus relates may be illiquid and/or subject to restrictions on their resale.
Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If you do not
understand the contents of this prospectus you should consult an authorized financial advisor.

Notice to Prospective Investors in Switzerland

We have not and will not register with the Swiss Financial Market Supervisory Authority, or the FINMA, as a foreign
collective investment scheme pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June
2006, as amended, or the CISA, and accordingly the shares being offered pursuant to this prospectus have not and will
not be approved, and may not be licensable, with FINMA. Therefore, the shares have not been authorized for
distribution by FINMA as a foreign collective investment scheme pursuant to Article 119 CISA and the shares offered
hereby may not be offered to the public, as this term is defined in Article 3 CISA, in or from Switzerland. The shares
may solely be offered to �qualified investors,� (as this term is defined in Article 10 CISA) and in the circumstances set
out in Article 3 of the Ordinance on Collective Investment Scheme of 22 November 2006, as amended, or the CISO,
such that there is no public offer. Investors, however, do not benefit from protection under CISA or CISO or
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offer to any other person. This prospectus may only be used by those qualified investors to whom it has been handed
out in connection with the offer described herein and may neither directly or indirectly be distributed or made
available to any person or entity other than its recipients. It may not be used in connection with any other offer and
shall in particular not be copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus
does not constitute an issue prospectus as that term is understood pursuant to Article 652a and/or 1156 of the Swiss
Federal Code of Obligations. We have not applied for a listing of the shares on the SIX Swiss Exchange or any other
regulated securities market in Switzerland, and consequently, the information presented in this prospectus does not
necessarily comply with the information standards set out in the listing rules of the SIX Swiss Exchange and
corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange.

Notice to Prospective Investors in Qatar

The shares described in this prospectus have not been, and will not be, offered, sold or delivered, at any time, directly
or indirectly in the State of Qatar in a manner that would constitute a public offering. This prospectus has not been,
and will not be, registered with or approved by the Qatar Financial Markets Authority or Qatar Central Bank and may
not be publicly distributed. This prospectus is intended for the original recipient only and must not be provided to any
other person. This prospectus is not for general circulation in the State of Qatar and may not be reproduced or used for
any other purpose.

Notice to Prospective Investors in Canada

The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act
(Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions
and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance with an exemption from, or
in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus (including any amendment thereto) contains a misrepresentation, provided
that the remedies for rescission 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 particulars of these rights or consult with a legal
advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

Other Relationships

The underwriters and their respective affiliates are full service financial institutions engaged in various activities,
which may include sales and trading, commercial and investment banking, advisory, investment management,
investment research, principal investment, hedging, market making, brokerage and other financial and non-financial
activities and services. Certain of the underwriters and their respective affiliates have provided, and may in the future
provide, a variety of these services to the issuer and to persons and entities with relationships with the issuer, for
which they received or will receive customary fees and expenses. For example, an affiliate of UBS Securities LLC,
one of the underwriters, acts as administrative agent and collateral agent under our ABL Facility and the Term Loan
Facility, and certain of the underwriters act as lenders under the ABL Facility and the Term Loan Facility.
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securities, derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their
own account and for the accounts of their customers, and such investment and trading activities may involve or relate
to assets, securities and/or instruments of the issuer (directly, as collateral securing other obligations or otherwise)
and/or persons and entities with relationships with the issuer. The underwriters and their respective affiliates may also
communicate independent investment recommendations, market color or trading ideas and/or publish or express
independent research views in respect of such assets, securities or instruments and may at any time hold, or
recommend to clients that they should acquire, long and/or short positions in such assets, securities and instruments.
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VALIDITY OF COMMON STOCK

The validity of the shares of our common stock offered hereby will be passed upon for us by Debevoise & Plimpton
LLP, New York, New York. Certain legal matters related to this offering will be passed upon for the underwriters by
Simpson Thacher & Bartlett LLP, New York, New York.

EXPERTS

The consolidated financial statements, and the related financial statement schedule, incorporated in this prospectus by
reference from the Company�s Annual Report on Form 10-K for the year ended January 1, 2017 have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report, which is
incorporated herein by reference. Such consolidated financial statements and financial statement schedule have been
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-1 with respect to the shares of our common stock
being sold in this offering. This prospectus does not contain all of the information set forth in the registration
statement and the exhibits thereto because some parts have been omitted in accordance with the rules and regulations
of the SEC. You will find additional information about us and the common stock being sold in this offering in the
registration statement and the exhibits thereto. For further information with respect to Holdings and the common stock
being sold in this offering, reference is made to the registration statement and the exhibits filed therewith. Statements
contained in this prospectus or the documents incorporated by reference in this prospectus as to the contents of any
contract or other document referred to are not necessarily complete and in each instance, if such contract or document
is filed as an exhibit, reference is made to the copy of such contract or other document filed as an exhibit to the
registration statement, each statement being qualified in all respects by such reference. A copy of the registration
statement, including the exhibits thereto, may be read and copied at the SEC�s Public Reference Room at 100 F Street,
N.E., Room 1580, Washington, D.C. 20549. Information on the operation of the Public Reference Room may be
obtained by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an internet site at http://www.sec.gov,
from which interested persons can electronically access the registration statement, including the exhibits and any
schedules thereto. Copies of the registration statement, including the exhibits and schedules thereto, are also available
at your request, without charge, from SiteOne Landscape Supply, Inc., 300 Colonial Center Parkway, Suite 600,
Roswell, Georgia 30076.

We are subject to the informational requirements of the Exchange Act and, accordingly, file annual reports containing
financial statements audited by an independent registered public accounting firm, quarterly reports containing
unaudited financial statements, current reports, proxy statements and other information with the SEC. You may
inspect and copy these reports, proxy statements and other information at the public reference facilities maintained by
the SEC at the address noted above. You may also obtain copies of this material from the Public Reference Room of
the SEC as described above, or inspect them without charge at the SEC�s website. You may access, free of charge, our
reports filed with the SEC (for example, our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and
our Current Reports on Form 8-K and any amendments to those forms) through our website
(https://www.siteonelandscapesupply.com). Reports filed with or furnished to the SEC will be available as soon as
reasonably practicable after they are filed with or furnished to the SEC. None of the information contained on, or that
may be accessed through our websites or any other website identified herein is part of, or incorporated into, this
prospectus. All website addresses in this prospectus are intended to be inactive textual references only.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� in this prospectus information we file with the SEC in other
documents. This means that we can disclose important information to you by referring to another document we have
filed with the SEC. The information relating to us contained in this prospectus should be read together with the
information in the documents incorporated by reference.

We incorporate by reference, as of their respective dates of filing, the documents listed below (excluding any portions
of such documents that have been �furnished� but not �filed� for purposes of the Exchange Act):

� our Annual Report on Form 10-K for the year ended January 1, 2017, filed with the SEC on March 15, 2017;

� our Current Reports on Form 8-K filed with the SEC on March 3, 2017, March 23, 2017 and April 17, 2017;
and

� our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 31, 2017.
Any statement incorporated by reference in this prospectus from an earlier dated document that is inconsistent with a
statement contained in this prospectus or in any other document filed after the date of the earlier dated document, but
prior to the date hereof, which also is incorporated by reference in this prospectus, shall be deemed to be modified or
superseded for purposes of this prospectus by such statement contained in this prospectus or in any other document
filed after the date of the earlier dated document, but prior to the date hereof, which also is incorporated by reference
in this prospectus.

Any person, including any beneficial owner, to whom this prospectus is delivered may request copies of any of the
documents incorporated by reference in this prospectus, without charge, by written or oral request directed to SiteOne
Landscape Supply, Inc., c/o Briley Brisendine, Secretary, 300 Colonial Center Parkway, Roswell, Georgia 30076 or
the Investor Relations portion of our website at http://investors.servicemaster.com or from the SEC through the SEC�s
Internet website at the address provided under �Where You Can Find More Information.� All other information
contained on our website is not a part of this prospectus. Documents incorporated by reference in this prospectus are
available without charge, excluding any exhibits to those documents unless the exhibit is specifically incorporated by
reference into those documents.

69

Edgar Filing: SiteOne Landscape Supply, Inc. - Form S-1/A

Table of Contents 126



Table of Contents

8,500,000 Shares

SiteOne Landscape Supply, Inc.

Common Stock

PROSPECTUS

Deutsche Bank Securities Goldman, Sachs & Co. UBS Investment Bank
Baird

Barclays    RBC Capital Markets    SunTrust Robinson Humphrey    William Blair

ING    HSBC    Natixis    SMBC Nikko    Mischler Financial Group, Inc.

                , 2017

Edgar Filing: SiteOne Landscape Supply, Inc. - Form S-1/A

Table of Contents 127



Table of Contents

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses payable by us in connection with the sale and distribution of the
securities registered hereby, other than underwriting discounts or commissions. All amounts are estimates except for
the SEC registration fee and the Financial Industry Regulatory Authority filing fee.

SEC Registration Fee $ 52,874
FINRA Filing Fee $ 68,930
Printing Fees and Expenses $ 75,000
Accounting Fees and Expenses $ 60,000
Legal Fees and Expenses $ 400,000
Transfer Agent Fees and Expenses $ 6,000
Miscellaneous $ 37,196

Total: $ 700,000

Item 14. Indemnification of Directors and Officers.

Holdings is incorporated under the laws of the State of Delaware.

Section 145(a) of the General Corporation Law of the State of Delaware, or the �DGCL,� provides that a corporation
may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the corporation) by reason of the fact that the person is or was a director, officer, employee or agent
of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys� fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with
such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be
in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe the person�s conduct was unlawful.

Section 145(b) of the DGCL provides that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses
(including attorneys� fees) actually and reasonably incurred by the person in connection with the defense or settlement
of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only
to the extent that the Delaware Court of Chancery or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all of the circumstances of the case,
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such person is fairly and reasonably entitled to indemnity for such expenses which the Delaware Court of Chancery or
such other court shall deem proper.

Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of a corporation has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred to
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in subsections (a) and (b) of Section 145 of the DGCL, or in defense of any claim, issue or matter therein, such person
shall be indemnified against expenses (including attorneys� fees) actually and reasonably incurred by such person in
connection therewith.

Section 145(e) of the DGCL provides that expenses (including attorneys� fees) incurred by an officer or director of the
corporation in defending any civil, criminal, administrative or investigative action, suit or proceeding may be paid by
the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by
or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is not
entitled to be indemnified by the corporation as authorized in Section 145 of the DGCL. Such expenses, including
attorneys� fees, incurred by former directors and officers or other employees and agents of the corporation or by
persons serving at the request of the corporation as directors, officers, employees or agents of another corporation,
partnership, joint venture, trust or other enterprise may be so paid upon such terms and conditions, if any, as the
corporation deems appropriate.

Section 145(g) of the DGCL specifically allows a Delaware corporation to purchase liability insurance on behalf of its
directors and officers and to insure against potential liability of such directors and officers regardless of whether the
corporation would have the power to indemnify such directors and officers under Section 145 of the DGCL.

Section 102(b)(7) of the DGCL permits a Delaware corporation to include a provision in its certificate of
incorporation eliminating or limiting the personal liability of directors to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director. This provision, however, may not eliminate or limit a
director�s liability (1) for breach of the director�s duty of loyalty to the corporation or its stockholders, (2) for acts or
omissions not in good faith or involving intentional misconduct or a knowing violation of law, (3) under Section 174
of the DGCL, which provides for liability of directors for unlawful payments of dividends or unlawful stock purchases
or redemptions, or (4) for any transaction from which the director derived an improper personal benefit.

Our Second Amended and Restated Certificate of Incorporation contains provisions permitted under the DGCL
relating to the liability of directors. These provisions eliminate a director�s personal liability for monetary damages
resulting from a breach of fiduciary duty, except in circumstances involving:

� any breach of the director�s duty of loyalty;

� acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of the
law;

� under Section 174 of the DGCL (unlawful dividends); or

� any transaction from which the director derives an improper personal benefit.
Our Second Amended and Restated Certificate of Incorporation and our Second Amended and Restated By-laws
require us to indemnify and advance expenses to our directors and officers to the fullest extent not prohibited by the
DGCL and other applicable law, except in the case of a proceeding instituted by the director without the approval of
our board of directors. Our Second Amended and Restated Certificate of Incorporation and our Second Amended and
Restated By-laws provide that we are required to indemnify our directors and officers, to the fullest extent permitted
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by law, for all judgments, fines, settlements, legal fees and other expenses incurred in connection with pending or
threatened legal proceedings because of the director�s or officer�s positions with us or another entity that the director or
officer serves at our request, subject to various conditions, and to advance funds to our directors and officers to enable
them to defend against such proceedings. To receive indemnification, the director or officer must have been successful
in the legal proceeding or have acted in good faith and in what was reasonably believed to be a lawful manner in our
best interest and, with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was
unlawful.
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Indemnification Agreements

Holdings, SiteOne Landscape Supply Midco, Inc., SiteOne Landscape Supply Bidco, Inc., Landscape Holding and
Landscape are parties to indemnification agreements with the CD&R Investor and Deere, pursuant to which they each
indemnify the CD&R Investor and Deere, and their respective affiliates, directors, officers, partners, members,
employees, agents, representatives and controlling persons, against certain liabilities arising out of performance of the
consulting agreements described under �Certain Relationships and Related Party Transactions�Consulting Agreements�
in our 2017 Proxy Statement and certain other claims and liabilities, including liabilities arising out of financing
arrangements and securities offerings.

In connection with our initial public offering, we entered into indemnification agreements with each of our directors.
We have also entered into indemnification agreements with each of Mr. Dunbar, Mr. Grebe and Ms. Isbell. The
indemnification agreements provide the directors with contractual rights to the indemnification and expense
advancement rights provided under our Second Amended and Restated By-laws, as well as contractual rights to
additional indemnification as provided in the indemnification agreements.

Directors� and Officers� Liability Insurance

We have obtained directors� and officers� liability insurance which insures against certain liabilities that our directors
and officers and the directors and officers of our subsidiaries may, in such capacities, incur.

Item 15. Recent Sales of Unregistered Securities.

Common stock

Share numbers provided in this Item 15 do not give effect to the stock split that occurred on April 29, 2016, unless
otherwise noted below.

On May 19, 2014, we issued 44,400 shares of our common stock to 15 of our employees in exchange for
approximately $4,400,000 in cash.

On September 30, 2014, we issued 8,250 shares of our common stock to 4 of our employees in exchange for
approximately $825,000 in cash.

On January 9, 2015, we issued 9,168 shares of our common stock to 8 of our employees in exchange for
approximately $1,228,500 in cash.

On April 15, 2015, we issued 677 shares of our common stock to 3 of our employees in exchange for approximately
$98,146 in cash.

On June 3, 2015, we issued 1,050 shares of our common stock to 2 of our employees in exchange for approximately
$152,250 in cash.

On July 27, 2015, we issued 350 shares of our common stock to 1 of our employees in exchange for approximately
$70,350 in cash.

On September 8, 2015, we issued 3,500 shares of our common stock to 4 of our employees in exchange for
approximately $703,500 in cash.
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On May 16, 2016, we issued 25,303,164 shares of our common stock (giving effect to the stock split that occurred on
April 29, 2016) to CD&R Landscapes Holdings, L.P. in exchange for the cumulative convertible participating
redeemable preferred stock (�Preferred Stock�) then held by CD&R Landscapes Holdings, L.P., in accordance with the
terms of the Preferred Stock.
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Preferred Stock

On April 30, 2014, we issued 5,288 shares of our Preferred Stock to CD&R Landscapes Holdings, L.P. as a dividend,
for no additional cash consideration, paid pursuant to the terms of the Preferred Stock.

On July 31, 2014, we issued 5,447 shares of our Preferred Stock to CD&R Landscapes Holdings, L.P. as a dividend,
for no additional cash consideration, paid pursuant to the terms of the Preferred Stock.

On October 31, 2014, we issued 5,610 shares of our Preferred Stock to CD&R Landscapes Holdings, L.P. as a
dividend, for no additional cash consideration, paid pursuant to the terms of the Preferred Stock.

On February 2, 2015, we issued 5,778 shares of our Preferred Stock to CD&R Landscapes Holdings, L.P. as a
dividend, for no additional cash consideration, paid pursuant to the terms of the Preferred Stock.

On April 30, 2015, we issued 5,952 shares of our Preferred Stock to CD&R Landscapes Holdings, L.P. as a dividend,
for no additional cash consideration, paid pursuant to the terms of the Preferred Stock.

On July 31, 2015, we issued 6,130 shares of our Preferred Stock to CD&R Landscapes Holdings, L.P. as a dividend,
for no additional cash consideration, paid pursuant to the terms of the Preferred Stock.

On November 2, 2015, we issued 6,314 shares of our Preferred Stock to CD&R Landscapes Holdings, L.P. as a
dividend, for no additional cash consideration, paid pursuant to the terms of the Preferred Stock.

The sales of the above securities were deemed to be exempt from registration under the Securities Act in reliance upon
Section 4(a)(2) of the Securities Act or Regulation D or Rule 701 promulgated thereunder, as transactions by an issuer
not involving any public offering or pursuant to benefit plans and contracts relating to compensation as provided
under Rule 701, except as described in the last sentence of this paragraph. The recipients of the securities in each of
these transactions represented their intentions to acquire the securities for investment only and not with a view to or
for sale in connection with any distribution thereof, and appropriate legends were placed upon the stock certificates
issued in these transactions. All recipients had adequate access, through their relationships with the Registrant, to
information about the Registrant. The sales of these securities were made without any general solicitation or
advertising. The issuance of common stock to CD&R Landscapes Holdings, L.P. on May 16, 2016 was deemed to be
exempt from registration under the Securities Act in reliance upon Section 3(a)(9) of the Securities Act, as any
security exchanged by the issuer with its existing security holders exclusively where no commission or other
remuneration is paid or given directly or indirectly for soliciting such exchange.

There were no underwriters employed in connection with any of the transactions set forth in this Item 15.

Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits.

The Exhibits to this registration statement on Form S-1 are listed in the Exhibit Index which follows the signature
pages to this Registration Statement on Form S-1 and is herein incorporated by reference.

(b) Financial Statement Schedules
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Schedule I � SiteOne Landscape Supply, Inc.�s Condensed Financial Statements are incorporated by reference in this
Registration Statement on Form S-1 from our 2016 Form 10-K beginning on page 94.

Item 17. Undertakings.

(a) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or

II-4

Edgar Filing: SiteOne Landscape Supply, Inc. - Form S-1/A

Table of Contents 135



Table of Contents

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

(b) The undersigned registrant hereby undertakes that:

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

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

Pursuant to the requirements of the Securities Act of 1933, SiteOne Landscape Supply, Inc. has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Roswell,
State of Georgia on April 24, 2017.

SITEONE LANDSCAPE SUPPLY, INC.

By: /s/ Briley Brisendine
Name: Briley Brisendine
Title: Executive Vice President,

General Counsel and Secretary
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed on April 24,
2017 by the following persons in the capacities indicated.

Signature Title

*

Paul S. Pressler

Director, Chairman of the Board of Directors

*

Doug Black

Director, Chief Executive Officer (Principal Executive Officer)

*

John T. Guthrie

Executive Vice President, Chief Financial Officer and Assistant
Secretary (Principal Financial Officer and Principal Accounting
Officer)

*

William W. Douglas, III

Director

*

W. Roy Dunbar

Director

*

Kenneth A. Giuriceo

Director

* Director
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Michael G. Grebe

*

Jeri L. Isbell

Director

*

Wes Robinson

Director
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Signature Title

*

David H. Wasserman

Director

*

Jack L. Wyszomierski

Director

*By: /s/ Briley Brisendine
Briley Brisendine
as Attorney-in-Fact
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EXHIBIT INDEX

Note Regarding Reliance on Statements in Our Contracts: In reviewing the agreements included as exhibits to this
Registration Statement on Form S-1, please remember that they are included to provide you with information
regarding their terms and are not intended to provide any other factual or disclosure information about Holdings, its
subsidiaries or affiliates, or the other parties to the agreements. The agreements contain representations and
warranties by each of the parties to the applicable agreement. These representations and warranties have been made
solely for the benefit of the other parties to the applicable agreement and (i) should not in all instances be treated as
categorical statements of fact, but rather as a way of allocating the risk to one of the parties if those statements prove
to be inaccurate; (ii) have been qualified by disclosures that were made to the other party in connection with the
negotiation of the applicable agreement, which disclosures are not necessarily reflected in the agreement; (iii) may
apply standards of materiality in a way that is different from what may be viewed as material to investors; and
(iv) were made only as of the date of the applicable agreement or such other date or dates as may be specified in the
agreement and are subject to more recent developments. Accordingly, these representations and warranties may not
describe the actual state of affairs as of the date they were made or at any other time. Additional information about
Holdings, its subsidiaries and affiliates may be found elsewhere in this Registration Statement on Form S-1.

Exhibit
Number Description
  1.1* Form of Underwriting Agreement.

  2.1 Investment Agreement, dated as of October 26, 2013, by and among CD&R Landscapes Holdings,
L.P., SiteOne Landscape Supply Bidco, Inc. (f/k/a CD&R Landscapes Bidco, Inc.), CD&R
Landscapes Merger Sub, Inc., CD&R Landscapes Merger Sub 2, Inc., SiteOne Landscape Supply
Holding, LLC (f/k/a JDA Holding LLC), Deere & Company and SiteOne Landscape Supply, LLC
(f/k/a John Deere Landscapes LLC), is incorporated by reference to Exhibit 2.1 to the Registration
Statement on Form S-1 of SiteOne Landscape Supply, Inc., Registration No. 333-206444 (the
�Form S-1�).

  3.1 Second Amended and Restated Certificate of Incorporation of SiteOne Landscape Supply, Inc., is
incorporated by reference to Exhibit 3.1 to the Registration Statement on Form S-8 of SiteOne
Landscape Supply, Inc., Registration No. 333-211422 (the �Form S-8�).

  3.2 Second Amended and Restated By-Laws of SiteOne Landscape Supply, Inc., is incorporated by
reference to Exhibit 3.2 to the Form S-8.

  4.1 Form of Common Stock Certificate, is incorporated by reference to Exhibit 4.1 to the Form S-1.

  5.1* Opinion of Debevoise & Plimpton LLP

10.1 Stockholders Agreement of SiteOne Landscape Supply, Inc. (f/k/a CD&R Landscapes Parent, Inc.),
dated as of December 23, 2013, by and among SiteOne Landscape Supply, Inc., Deere & Company
and CD&R Landscapes Holdings, L.P., is incorporated by reference to Exhibit 10.1 of the Form S-1.

10.2 Amended and Restated Stockholders Agreement, dated as of May 12, 2016, by and among SiteOne
Landscape Supply, Inc., CD&R Landscapes Holdings, L.P. and Deere & Company, is incorporated
by reference to Exhibit 10.1 to the Form 10-Q of SiteOne Landscape Supply, Inc., for the quarter
ended April 3, 2016, file number 001-37760 (the �Q1 2016 Form 10-Q�).

10.3
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Registration Rights Agreement of SiteOne Landscape Supply, Inc. (f/k/a CD&R Landscapes Parent,
Inc.), dated as of December 23, 2013, by and among SiteOne Landscape Supply, Inc., CD&R
Landscapes Holdings, L.P. and Deere & Company, is incorporated by reference to Exhibit 10.3 of the
Form S-1.

10.4 Transition Services Agreement, dated as of December 23, 2013, by and between SiteOne Landscape
Supply, LLC (f/k/a John Deere Landscapes LLC) and Deere & Company, is incorporated by
reference to Exhibit 10.4 of the Form S-1.
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Exhibit
Number Description
10.5 Intellectual Property Assignment Agreement, dated as of December 23, 2013, by and between SiteOne

Landscape Supply, LLC (f/k/a John Deere Landscapes LLC) and Deere & Company, is incorporated
by reference to Exhibit 10.5 of the Form S-1.

10.6 Consulting Agreement, dated as of December 23, 2013, by and among SiteOne Landscape Supply,
Inc. (f/k/a CD&R Landscapes Parent, Inc.), SiteOne Landscape Supply Midco, Inc. (f/k/a CD&R
Landscapes Midco, Inc.), SiteOne Landscape Supply Bidco, Inc. (f/k/a CD&R Landscapes Bidco,
Inc.), SiteOne Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape
Supply, LLC (f/k/a John Deere Landscapes LLC) and Clayton, Dubilier & Rice LLC, is incorporated
by reference to Exhibit 10.6 of the Form S-1.

10.7 Consulting Agreement, dated as of December 23, 2013, by and among SiteOne Landscape Supply,
Inc. (f/k/a CD&R Landscapes Parent, Inc.), Deere & Company, SiteOne Landscape Supply Midco,
Inc. (f/k/a CD&R Landscapes Midco, Inc.), SiteOne Landscape Supply Bidco, Inc. (f/k/a CD&R
Landscapes Bidco, Inc.), SiteOne Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne
Landscape Supply, LLC (f/k/a John Deere Landscapes LLC) and Deere & Company, is incorporated
by reference to Exhibit 10.7 of the Form S-1, is incorporated by reference to Exhibit 10.7 to the Form
S-1.

10.8 Indemnification Agreement, dated as of December 23, 2013, by and among SiteOne Landscape
Supply, Inc. (f/k/a CD&R Landscapes Parent, Inc.), SiteOne Landscape Supply Midco, Inc. (f/k/a
CD&R Landscapes Midco, Inc.), SiteOne Landscape Supply Bidco, Inc. (f/k/a CD&R Landscapes
Bidco, Inc.), SiteOne Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape
Supply, LLC (f/k/a John Deere Landscapes LLC ), CD&R Landscapes Holdings, L.P., Clayton,
Dubilier & Rice Fund VIII, L.P., CD&R Friends & Family Fund VIII, L.P., CD&R Advisor Fund VIII
Co-Investor, L.P., Clayton. Dubilier & Rice Inc., and Clayton, Dubilier & Rice LLC, is incorporated
by reference to Exhibit 10.8 to the Form S-1.

10.9 Indemnification Agreement, dated as of December 23, 2013, by and among SiteOne Landscape
Supply, Inc. (f/k/a CD&R Landscapes Parent, Inc.), SiteOne Landscape Supply Midco, Inc. (f/k/a
CD&R Landscapes Midco, Inc.), SiteOne Landscape Supply Bidco, Inc. (f/k/a CD&R Landscapes
Bidco, Inc.), SiteOne Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape
Supply, LLC (f/k/a John Deere Landscapes LLC) and Deere & Company, is incorporated by reference
to Exhibit 10.9 to the Form S-1.

10.10 ABL Credit Agreement, dated as of December 23, 2013, by and among CD&R Landscapes Merger
Sub, Inc., CD&R Landscapers Merger Sub 2, Inc., the Lenders (as defined therein), the Borrowers (as
defined therein), UBS AG, Stamford Branch, as issuing lender, swingline lender, administrative agent
and collateral agent, ING Capital LLC, as syndication agent, and the Co-Documentation Agents and
Joint Lead Arrangers and Joint Bookrunners (each as defined therein), is incorporated by reference to
Exhibit 10.10 to the Form S-1.

10.11 Amendment No. 1 to the ABL Credit Agreement, dated as of June 13, 2014, by and among SiteOne
Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape Supply, LLC (f/k/a
John Deere Landscapes LLC), other subsidiary borrowers and the several banks and other financial
institutions from time to time party thereto, and UBS AG, Stamford Branch, as administrative agent, is
incorporated by reference to Exhibit 10.11 to the Form S-1.

10.12 Amendment No. 2 to the ABL Credit Agreement, dated as of January 26, 2015, by and among
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SiteOne Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape Supply, LLC
(f/k/a John Deere Landscapes LLC), other subsidiary borrowers and the several banks and other
financial institutions from time to time party thereto, and UBS AG, Stamford Branch, as
administrative agent, is incorporated by reference to Exhibit 10.12 to the Form S-1.

E-2

Edgar Filing: SiteOne Landscape Supply, Inc. - Form S-1/A

Table of Contents 143



Table of Contents

Exhibit
Number Description

10.13 Amendment No. 3 to the ABL Credit Agreement, dated as of February 13, 2015, by and among SiteOne
Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape Supply, LLC (f/k/a
John Deere Landscapes LLC), other subsidiary borrowers and the several banks and other financial
institutions from time to time party thereto, and UBS AG, Stamford Branch, as administrative agent, is
incorporated by reference to Exhibit 10.13 to the Form S-1.

10.14 Amendment No. 4 to the ABL Credit Agreement, dated October 20, 2015, by and among SiteOne
Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape Supply, LLC (f/k/a
John Deere Landscapes LLC), other subsidiary borrowers and the several banks and other financial
institutions from time to time party thereto, and UBS AG, Stamford Branch, as administrative agent, is
incorporated by reference to Exhibit 10.14 to the Form S-1.

10.15 Term Loan Credit Agreement, dated as of December 23, 2013, by and among CD&R Landscapes
Merger Sub, Inc., CD&R Landscapers Merger Sub 2, Inc., lenders party thereto, ING Capital LLC, as
administrative agent and collateral agent, UBS Securities LLC, as syndication agent, and the
Co-Documentation Agents, Joint Leader Arrangers and Joint Bookrunners (each as defined herein), is
incorporated by reference to Exhibit 10.15 to the Form S-1.

10.16 Amendment No. 1 to the Term Loan Credit Agreement, dated as of June 13, 2014, by and among
SiteOne Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape Supply, LLC
(f/k/a John Deere Landscapes LLC), other subsidiary borrowers and the several banks and other
financial institutions from time to time party thereto, and ING Capital LLC, as administrative agent, is
incorporated by reference to Exhibit 10.16 to the Form S-1.

10.17 Amendment No. 2 to the Term Loan Credit Agreement, dated as of January 26, 2015, by and among
SiteOne Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape Supply, LLC
(f/k/a John Deere Landscapes LLC), other subsidiary borrowers and the several banks and other
financial institutions from time to time party thereto, and ING Capital LLC, as administrative agent, is
incorporated by reference to Exhibit 10.17 to the Form S-1.

10.18 Amendment No. 3 to the Term Loan Credit Agreement, dated as of April 29, 2016, by and among
SiteOne Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape Supply, LLC
(f/k/a John Deere Landscapes LLC), other subsidiary borrowers and the several banks and other
financial institutions from time to time party thereto, and UBS AG, Stamford Branch LLC, as successor
administrative agent, is incorporated by reference to Exhibit 10.18 to the Form S-1.

10.18A Amended and Restated Term Loan Credit Agreement, dated as of April 29, 2016 SiteOne Landscape
Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape Supply, LLC (f/k/a John Deere
Landscapes LLC), other subsidiary borrowers and the several banks and other financial institutions from
time to time party thereto, and UBS AG, Stamford Branch, as administrative agent, is incorporated by
reference to Exhibit 10.18A to the Form S-1.

10.19 ABL Guarantee and Collateral Agreement, dated as of December 23, 2013, by and among SiteOne
Landscape Supply Bidco, Inc. (f/k/a CD&R Landscapes Bidco, Inc.), SiteOne Landscape Supply
Holding, LLC (f/k/a JDA Holding LLC) and UBS AG, Stamford Branch, as collateral agent, is
incorporated by reference to Exhibit 10.19 to the Form S-1.

10.20 Term Loan Guarantee and Collateral Agreement, dated as of December 23, 2013, by and among SiteOne
Landscape Supply Bidco, Inc. (f/k/a CD&R Landscapes Bidco, Inc.), SiteOne Landscape Supply
Holding, LLC (f/k/a JDA Holding LLC) and ING Capital LLC, as collateral agent, is incorporated by
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reference to Exhibit 10.20 to the Form S-1.

10.21� Amended and Restated SiteOne Landscape Supply, Inc. Stock Incentive Plan, is incorporated by
reference to Exhibit 10.21 to the Form S-1.
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10.22� Form of Employee Stock Option Agreement, is incorporated by reference to Exhibit 10.22 to the Form
S-1.

10.23� Form of Employee Stock Subscription Agreement, is incorporated by reference to Exhibit 10.23 to the
Form S-1.

10.24� Employment Agreement, dated as of April 21, 2014, by and among SiteOne Landscape Supply, LLC
(f/k/a John Deere Landscapes LLC), SiteOne Landscape Supply, Inc. (f/k/a CD&R Landscapes Parent,
Inc.) and Doug Black, is incorporated by reference to Exhibit 10.24 to the Form S-1.

10.25� Form of Director Indemnification Agreement between SiteOne Landscape Supply, Inc. and each of its
directors, is incorporated by reference to Exhibit 10.25 to the Form S-1.

10.26� SiteOne Landscape Supply, Inc. 2016 Omnibus Incentive Plan, is incorporated by reference to Exhibit
10.26 to the Form S-1.

10.27 Consulting Agreement Termination Letter Agreement, dated May 17, 2016, by and among SiteOne
Landscape Supply, Inc., SiteOne Landscape Supply Midco, Inc., SiteOne Landscape Supply Bidco, Inc.,
SiteOne Landscape Supply Holding, LLC, SiteOne Landscape Supply, LLC and Clayton, Dubilier &
Rice, LLC, is incorporated by reference to Exhibit 10.12 to the Q1 2016 Form 10-Q.

10.28 Consulting Agreement Termination Letter Agreement, dated May 17, 2016, by and among SiteOne
Landscape Supply, Inc., SiteOne Landscape Supply Midco, Inc., SiteOne Landscape Supply Bidco, Inc.,
SiteOne Landscape Supply Holding, LLC, SiteOne Landscape Supply, LLC and Deere & Company, is
incorporated by reference to Exhibit 10.13 to the Q1 2016 Form 10-Q.

10.29 Registration Rights Waiver Agreement, dated as of October 7, 2015, by and among SiteOne Landscape
Supply, Inc., CD&R Landscapes Holdings, L.P. and Deere & Company, is incorporated by reference to
Exhibit 10.29 to the Form S-1.

10.30� Form of Separation Benefit Agreement, is incorporated by reference to Exhibit 10.30 to the Form S-1.

10.31� Form of Employee Offer Letter, is incorporated by reference to Exhibit 10.31 to the Form S-1.

10.32� 2016 Form of Employee Option Agreement, is incorporated by reference to Exhibit 10.32 to the Form
S-1.

10.33� 2016 Form of Employee Restricted Stock Unit Agreement, is incorporated by reference to Exhibit 10.33
to the Form S-1.

10.34� 2016 Form of Non-Employee Director Deferred Stock Unit Agreement, is incorporated by reference to
Exhibit 10.34 to the Form S-1.

10.35� Summary of Non-Employee Director Compensation Program, is incorporated by reference to Exhibit
10.35 to the Form S-1.

10.36� Hiring Bonus Repayment Agreement, dated as of August 17, 2015, by and among SiteOne Landscape
Supply (f/k/a John Deere Landscapes) and Briley Brisendine, is incorporated by reference to
Exhibit 10.36 to the Form S-1.

10.37� Executive Stock Ownership Policy, is incorporated by reference to Exhibit 10.37 to the Form S-1.

10.38� Separation Benefit Agreement, dated as of May 27, 2016, by and among SiteOne Landscape Supply,
LLC, SiteOne Landscape Supply, Inc. and Pascal Convers, is incorporated by reference to Exhibit 10.38
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10.39� Separation Benefit Agreement, dated as of May 27, 2016, by and among SiteOne Landscape Supply,
LLC, SiteOne Landscape Supply, Inc. and John Guthrie, is incorporated by reference to Exhibit 10.39
to the November 2016 Form S-1.

10.40� Separation Benefit Agreement, dated as of May 27, 2016, by and among SiteOne Landscape Supply,
LLC, SiteOne Landscape Supply, Inc. and Joe Ketter, is incorporated by reference to Exhibit 10.40 to
the November 2016 Form S-1.

10.41� Separation Benefit Agreement, dated as of August 17, 2015, by and among SiteOne Landscape Supply,
LLC, SiteOne Landscape Supply, Inc. and Briley Brisendine, is incorporated by reference to Exhibit
10.41 to the November 2016 Form S-1.

10.42� Form of Employee Stock Option Agreement, as amended November 2016, is incorporated by reference
to Exhibit 10.42 to the November 2016 Form S-1.

10.43� Form of Employee Restricted Stock Unit Agreement, as amended November 2016, is incorporated by
reference to Exhibit 10.43 to the November 2016 Form S-1.

10.44 First Amendment to Amended and Restated Credit Agreement, dated as of November 23, 2016, by and
among SiteOne Landscape Supply Holding, LLC (f/k/a JDA Holding LLC), SiteOne Landscape
Supply, LLC (f/k/a John Deere Landscapes LLC), UBS AG, Stamford Branch, as administrative agent
and collateral agent, and the several banks and other financial institutions party thereto, is incorporated
by reference to Exhibit 10.1 to the Current Report on Form 8-K of SiteOne Landscape Supply, Inc.,
filed on November 23, 2016.

10.45 Increase Supplement, dated as of November 23, 2016, by and among SiteOne Landscape Supply
Holding, LLC (f/k/a JDA Holding LLC) and UBS AG, Stamford Branch, as increasing lender, is
incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K of SiteOne Landscape
Supply, Inc., filed on November 23, 2016.

21.1* List of Subsidiaries of SiteOne Landscape Supply, Inc.

23.1 Consent of Deloitte & Touche LLP.

23.2* Consent of Debevoise & Plimpton LLP (included in Exhibit 5.1 hereto).

24.1* Powers of Attorney (contained on the signature pages to the Registration Statement on Form S-1).

* Previously filed.
� Denotes management contract or compensatory plan or arrangement.
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