
DYE & DURHAM LIMITED 
BOUGHT DEAL OFFERING OF COMMON SHARES 

APPROXIMATELY $175 MILLION 
January 5, 2021 

The Offered Securities will be offered by way of a prospectus supplement in each of the provinces and territories of Canada, other than Québec. A 
prospectus supplement containing important information relating to the Offered Securities has not yet been filed with the applicable Canadian 
securities regulatory authorities. A final base shelf prospectus containing important information relating to the securities described in this document 
has been filed with the securities regulatory authorities in each of the provinces and territories of Canada, other than Québec. A copy of the final 
base shelf prospectus, any amendment to the final base shelf prospectus and any applicable shelf prospectus supplement that has been filed, is 
required to be delivered with this document. This document does not provide full disclosure of all material facts relating to the Offered Securities. 
Investors should read the final base shelf prospectus, any amendment and any applicable prospectus supplement for disclosure of those facts, 
especially risk factors relating to the Offered Securities, before making an investment decision. 

Copies of the final base shelf prospectus, and any applicable shelf prospectus supplement, may be obtained from Canaccord Genuity Corp. 

Issuer:  Dye & Durham Limited (“Company”). 

Selling Securityholders: Plantro Ltd. (“Plantro”), The Manufacturers Life Insurance Company 
(“Manulife”), Seastone Invest Limited (“Seastone”), John Robinson 
(“Robinson”), Charlie MacCready (“MacCready”) and Eric Tong (“Tong”) 
(collectively, the “Selling Securityholders”). 

4,107,000 common shares of the Company (the “Shares” or the “Offered 
Securities”) will be offered on a secondary basis by the Selling Securityholders. 

1,750,770 Shares are being sold by Plantro, 1,520,000 Shares are being sold by 
Manulife, 577,500 Shares are being sold by Seastone, 70,490 Shares are being 
sold by Robinson, 94,120 Shares are being sold by MacCready, 94,120 Shares 
are being sold by Tong. 

Approximately $175 million (the “Offering”). 

$42.75 per Offered Security (the “Offering Price”). 

Up to 15% of the number of Offered Securities issued pursuant to the Offering 
to cover any over-allotments and for market stabilization purposes, exercisable 
within 30 days of the closing of the Offering (the “Over-Allotment Option”), to 
be purchased from Plantro. 

Bought deal offering by way of a prospectus supplement to the Company’s 
existing short form base shelf prospectus dated November 18, 2020. 

Issue: 

Size of Offering: 

Offering Price: 

Over-Allotment Option: 

Type of Transaction: 

Retained Interest of Selling 
Securityholders: 

Plantro currently holds 8,408,891 Shares, representing approximately 13.1% of 
the issued and outstanding Shares. Following the closing of the Offering, 
Plantro will hold 6,658,121 Shares, representing approximately 10.4% of the 
issued and outstanding Shares.  



Manulife currently holds 3,733,156 Shares representing approximately 5.8% of 
the issued and outstanding Shares. Following the closing of the Offering, 
Manulife will hold 2,213,156 Shares, representing approximately 3.5% of the 
issued and outstanding Shares. 

Seastone currently holds 6,453,379 Shares representing approximately 10.1% 
of the issued and outstanding Shares. Following the closing of the Offering, 
Seastone will hold 5,875,879 Shares, representing approximately 9.2% of the 
issued and outstanding Shares. 

Robinson currently holds 15,528 Shares and 350,000 options to purchase 
Shares. 70,490 Shares are being sold by Robinson as part of the Offering. 

MacCready currently holds 25,763 Shares and 572,972 options to purchase 
Shares. 94,120 Shares are being sold by MacCready as part of the Offering. 

Tong currently holds 45,266 Shares and 572,972 options to purchase Shares. 
94,120 Shares are being sold by Tong as part of the Offering. 

Offering Jurisdictions: All provinces and territories of Canada (other than Québec) and by way of 
private placement into the U.S. via Rule 144A and internationally as permitted. 

Exchange Listings: Toronto Stock Exchange. 

Eligibility: The Offered Securities shall be eligible for RRSPs, RRIFs, RDSPs, RESPs, TFSAs 
and DPSPs. 

Commission: 3.75% of the gross proceeds raised in respect of the Offering (including the 
Over-Allotment Option). 

Closing Date: On or about January 8, 2021. 

Bookrunner: Canaccord Genuity Corp. 
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	1. This Offer is open for acceptance until 7:45 p.m. (Toronto time) on January 5, 2021 unless otherwise extended or withdrawn by the Lead Underwriter.
	2. Upon acceptance of this Offer, you agree to promptly issue on January 5, 2021, a press release acceptable in form and substance to the Lead Underwriter, acting reasonably. If requested by the Lead Underwriter, you agree to request to have the tradi...
	3. This Offer is made on our behalf and on behalf of a syndicate of underwriters to be confirmed (together with us, the “Underwriters”). Canaccord Genuity will be the sole bookrunner for the Offering and retain a minimum syndicate position of 45.0% fo...
	4. In the event that the size of the Offering is increased, Plantro and Manulife shall participate in such upsize on a proportionate basis of one-half and one-half of the additional common shares of the Company to be offered.
	5. Plantro grants the Underwriters an option to cover any over-allotments and for market stabilization purposes (the “Over-Allotment Option”). The Over-Allotment Option will allow the Underwriters to purchase additional Offered Securities from Plantro...
	6. The Offered Securities will be offered in Canada by way of a short form base shelf prospectus of the Company dated November 18, 2020 (the "Base Prospectus") as supplemented by a shelf prospectus supplement (the "Supplement") which qualifies the dis...
	7. Prior to the filing of the Supplement or any amendment to the Supplement, you will allow the Underwriters and their counsel to participate fully in the preparation of, approve the form of, and review all documents incorporated by reference in, the ...
	8. You and we approve the use of the “marketing materials” included at Schedule C to this Offer (the “Marketing Materials”) and agree and acknowledge that: (i) such Marketing Materials constitute a “template version” of the Marketing Materials and wil...
	9. The closing of the Offering will take place at 8:00 a.m. (Toronto time) (the “Closing Time”) at the offices of counsel to the Company in Toronto, Ontario on January 8, 2021 (the “Closing Date”), or such other date as you and the Lead Underwriter ag...
	10. The Offered Shares will not be offered or sold in the United States or to, or for the account of, United States persons except to qualified institutional investors (as defined in Rule 144A of the United States Securities Act of 1933). Whether or n...
	11. You will make commercially reasonable efforts to make available to the Underwriters, on a timely basis, all books and records including all corporate, financial, property, reserves, engineering, legal and operational information and documentation ...
	12. The completion of the Offering is conditional upon, among other things, (i) the Company, the Selling Securityholders and the Underwriters entering into an underwriting agreement (the “Underwriting Agreement”) in a form mutually satisfactory to you...
	13. The Company and the Selling Securityholders, and each of their respective associates and affiliates, will not, directly or indirectly, offer, issue, sell, grant, secure, pledge, or otherwise transfer, dispose of or monetize, or engage in any hedgi...
	14. The Company represents, warrants and covenants to the Lead Underwriter, acknowledging that it is relying upon such representation and warranty, that:
	(a) (i) the Company is an eligible short-form issuer in each of the Qualifying Jurisdictions; (ii) it is a reporting issuer not in default of securities laws in each of those jurisdictions; (iii) except as previously disclosed to us, there are no mate...
	(b) the Company will comply with all applicable laws, regulations and policies, whether domestic, foreign, national, federal, provincial, state or otherwise, including the rules of the Exchange, applicable to the Offering and the offer and sale of the...
	(c) the Company has the requisite corporate power, authority and capacity to enter into and perform its obligations under this Offer, and that it is not a party to or otherwise bound by any instrument or agreement which restricts or otherwise conflict...
	(d) immediately following the acceptance of this Offer by the Company, the Company will obtain or use reasonable commercial efforts to obtain all other necessary regulatory and other consents and approvals required in connection with the Offering.

	15. Each of the Selling Securityholders severally, and not jointly nor jointly and severally, represents, warrants and covenants to the Lead Underwriter, acknowledging that they are relying upon such representations, warranties and covenants, that:
	(a) the Selling Securityholder will comply with all applicable laws, regulations and policies, whether domestic, foreign, national, federal, provincial, state or otherwise, including the rules of the Exchange, applicable to the Offering and the offer ...
	(b) the Selling Securityholder has the requisite power, authority and capacity to enter into and perform its obligations under this Offer, and that it is not party to or otherwise bound by any instrument or agreement which restricts or otherwise confl...

	16. The Company agrees to indemnify the Lead Underwriter and every other “Indemnified Party” as provided for in Schedule A to this Offer (the “Indemnity”) which forms part of this Offer and the consideration for which is the entering into of this Offe...
	17. All terms and conditions of the agreement resulting from your acceptance of this Offer should be construed as conditions, and any breach or failure to comply in all material respects with any such terms and conditions shall entitle us to terminate...
	18. Miscellaneous Terms.
	(a) Each party to this Offer is entering into this Offer as an independent contractor. Nothing in this Offer is intended to: (a) create any partnership, joint venture or fiduciary relationship of any kind whatsoever; or (b) benefit any third parties o...
	(b) This Offer, including the Indemnity and the Selling Securityholders Indemnity, will enure to the benefit of and be binding upon the respective successors and assigns of the parties to this Offer and of the Indemnified Parties, provided that no par...
	(c) No waiver of any provision of this Offer will constitute a waiver of any other provision (whether or not similar).  No waiver will be binding unless executed in writing by the party to be bound by the waiver.  A party’s failure or delay in exercis...
	(d) Each of Canaccord Genuity and the Company hereby consents to the waiver of each of the lockup agreements dated July 17, 2020 among, inter alia, Canaccord Genuity, the Company and the applicable Selling Securityholder, in connection with the offer ...
	(e) If any provision of this Offer is determined to be illegal, invalid or unenforceable by an arbitrator or any court of competent jurisdiction from which no appeal exists or is taken, that provision will be severed from this Offer and the remaining ...
	(f) To the extent any amounts payable under this Offer are subject to goods and services tax and/or provincial sales tax, the Company and/or the Selling Securityholders will pay an additional amount equal to the amount of any applicable tax.
	(g) Unless indicated otherwise, all references to currency are in Canadian dollars.
	(h) Time shall be of the essence with respect to this Offer.

	19. The parties acknowledge that they have agreed that this Offer and all documents under or in connection with this Offer are to be prepared and executed in the English language only. Les parties aux présents ont consenti à ce que la présente convent...
	20. This Offer is made pursuant to and will be construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable therein and the parties submit to the non-exclusive jurisdiction of the courts of the Province of Ontario.
	21. This Offer may be executed in any number of counterparts, each of which is deemed to be an original, and such counterparts together constitute one and the same instrument.  Transmission of an executed signature page by facsimile, email or other el...
	[Remainder of the page intentionally left blank. Signature page follows.]
	Should you wish to accept this offer, please sign and return one copy of this letter to our attention.
	1. Restrictions on Distribution. (a) Any enquiry, action, suit, investigation or other proceeding, whether formal or informal, is instituted or announced or any order is made under or pursuant to any federal, provincial, state, municipal or other gove...
	2. Material Change. There shall occur, be discovered by the Underwriters or be announced by the Company any material change in the business, affairs, financial condition, capital or control of the Company and its subsidiaries, taken as a whole, or cha...
	3. Disaster Out. There should develop, occur or come into effect or existence any event, action, state, or condition or major financial occurrence of national or international consequence (including, without limitation, matters caused by, relating to ...
	4. Breach. The Company or any Selling Securityholder is in breach of any term, condition or covenant of this Offer or the Underwriting Agreement that may not be reasonably expected to be remedied prior to the Closing Time or any representation or warr...



