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TFI INTERNATIONAL INC. 

US $200,100,000 

6,000,000 Common Shares 

This offering (the “Offering”) is the initial public offering of the common shares (the “Common Shares”) of 

TFI International Inc. (“TFI International” or the “Corporation”) in the United States and a new issue of the 

Common Shares in Canada.  This prospectus supplement (the “Prospectus Supplement”) together with the short form base 

shelf prospectus dated October 12, 2018 (the “Prospectus”) qualifies the distribution by the Corporation of 

6,000,000 Common Shares at a price of US $33.35 per Common Share (the “Offering Price”). 

The Offering is being made concurrently in Canada under the terms of the Prospectus and this Prospectus Supplement and in 

the United States under the terms of the Corporation’s registration statement on Form F-10 (the “Registration Statement”) 

filed with the United States Securities and Exchange Commission (the “SEC”). 

Investing in the Common Shares involves risk.  Prospective investors should consider the risk factors described under 

“Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements” and in the documents 

incorporated by reference in this Prospectus Supplement and the accompanying Prospectus. 

Morgan Stanley    BofA Securities    J.P. Morgan    Credit Suisse 

RBC Capital Markets    UBS Investment Bank 

Cowen    National Bank of Canada Financial    Stephens Inc.    Stifel    Wolfe Capital Markets and Advisory 

The Corporation’s outstanding Common Shares are listed and posted for trading on the Toronto Stock Exchange (“TSX”) 

under the ticker symbol “TFII”.  On February 11, 2020, the last trading day before the filing of this Prospectus Supplement, 

the closing price of the Common Shares on the TSX was CAD $43.64.  The Offering Price was determined by negotiation 

between the Corporation and the Underwriters (as defined below).  The Common Shares qualified under the 

Registration Statement as well as the Corporation’s outstanding Common Shares have been approved for listing on the 

New York Stock Exchange (“NYSE”) under the trading symbol “TFII”.  Listing is subject to the Corporation fulfilling all of 

the listing requirements of the NYSE.  The TSX has conditionally approved the listing of the Common Shares to be issued 

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

May 10, 2020.  See “Plan of Distribution”. 

  



ii 

Price: US $33.35 per Common Share 

 

 
Price to the public 

Underwriters’ 

commission Net proceeds(2) 

Per Common Share(1) ....................................................................  US $33.35 US $1.7509 US $31.5991 

Total Offering(3) ............................................................................  US $200,100,000 US $10,505,250 US $189,594,750 

____________________ 

(1) The Offering Price is payable in U.S. dollars, except as may otherwise be agreed to by the Underwriters. 

(2) Before deducting expenses of the Offering, estimated at US $1,220,000, which will be paid by the Corporation.  See “Use of Proceeds”. 
(3) The Corporation has granted the Underwriters an option, exercisable at any time not later than the 30 th day following the Closing Date (as defined 

below), to purchase up to 900,000 additional Common Shares (representing 15% of the Common Shares offered hereunder) on the same terms as set 

out above, solely to cover the Underwriters’ over-allocation position, if any, and for market stabilization purposes (the “Option to Purchase 

Additional Shares”).  If the Option to Purchase Additional Shares is exercised in full, the total “Price to the public”, “Underwriters’ commission” and 

“Net proceeds” will be US $230,115,000, US $12,081,037 and US $218,033,963, respectively.  This Prospectus Supplement, together with the 

Prospectus, qualifies the distribution of the Option to Purchase Additional Shares and the issuance of Common Shares upon exercise, if any, of the 
Option to Purchase Additional Shares.  A purchaser who acquires Common Shares forming part of an over-allocation position acquires those shares 

under this Prospectus Supplement, regardless of whether the position is ultimately filled through the exercise of the Option to Purchase Additional 

Shares or secondary market purchases.  See “Plan of Distribution”. 

See “Plan of Distribution” for additional information regarding underwriting compensation. 

The following table sets out the number of Common Shares that may be issued and sold by the Corporation pursuant to the 

Option to Purchase Additional Shares: 

Underwriters’ position 
Maximum number of shares 

available Exercise period Exercise price 

Option to Purchase 

Additional Shares 

900,000 Common Shares Exercisable not later than the 

30
th

 day following the 

Closing Date 

US $33.35 per Common 

Share 

The Offering Price is stated in U.S. dollars, but most of the figures included in this Prospectus Supplement and the 

documents incorporated by reference herein, including the Corporation’s financial statements, are in Canadian dollars.  See 

“Currency and Exchange Rate Information”. 

The Common Shares are being offered in the United States by Morgan Stanley & Co. LLC, BofA Securities, Inc., 

J.P. Morgan Securities LLC, Credit Suisse Securities (USA) LLC, RBC Capital Markets, LLC, UBS Securities LLC, 

Cowen and Company, LLC, National Bank of Canada Financial Inc., Stephens Inc., Stifel, Nicolaus & Company, 

Incorporated and WR Securities, LLC (the “U.S. Underwriters”) and in Canada by Morgan Stanley Canada Limited, 

Merrill Lynch Canada Inc., J.P. Morgan Securities Canada Inc., Credit Suisse Securities (Canada), Inc., RBC Dominion 

Securities Inc., UBS Securities Canada Inc., National Bank Financial Inc. and Stifel Nicolaus Canada Inc. (the “Canadian 

Underwriters” and collectively with the U.S. Underwriters, the “Underwriters”) pursuant to an underwriting agreement 

dated February 12, 2020 (the “Underwriting Agreement”).  Cowen and Company, LLC, Stephens Inc. and WR Securities, 

LLC are not registered to sell securities in any Canadian jurisdiction and, accordingly, will sell Common Shares only outside 

of Canada.  See “Exemption under Securities Laws”. 

The Corporation and the Underwriters have not authorized anyone to provide any information other than that 

contained or incorporated by reference in this Prospectus Supplement or the accompanying Prospectus or any 

relevant free writing prospectus prepared by or on behalf of the Corporation or to which the Corporation has 

referred you.  The Corporation and the Underwriters take no responsibility for, and can provide no assurance as to 

the reliability of, any other information that others may give you.  It is important for you to read and consider all 

information contained in this Prospectus Supplement and the accompanying Prospectus, including the documents 

incorporated by reference herein and therein, and any free writing prospectus that the Corporation has authorized 

for use in connection with this Offering, in their entirety before making your investment decision. 

An investment in the Common Shares involves risks that should be carefully considered by prospective investors before 

purchasing Common Shares.  The risks outlined in this Prospectus Supplement, the accompanying Prospectus and in the 

documents incorporated by reference herein and therein should be carefully reviewed and considered by prospective investors 
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in connection with any investment in Common Shares.  See “Cautionary Statement Regarding Forward-Looking Statements” 

and “Risk Factors”. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY STATE 

SECURITIES COMMISSION OR ANY REGULATORY AUTHORITY NOR HAVE THESE AUTHORITIES PASSED 

UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS SUPPLEMENT.  ANY REPRESENTATION TO 

THE CONTRARY IS A CRIMINAL OFFENSE. 

Prospective investors in the United States should be aware that this Offering is made by a foreign issuer that is permitted, 

under a multijurisdictional disclosure system adopted in the United States and Canada, to prepare this Prospectus Supplement 

and the accompanying Prospectus in accordance with the disclosure requirements of its home country.  Prospective investors 

should be aware that such requirements are different from those of the United States.  TFI International prepares financial 

statements in accordance with International Financial Reporting Standards (“IFRS”) as issued by the International 

Accounting Standards Board (“IASB”); the financial statements incorporated herein have been prepared in accordance with 

IFRS and may be subject to foreign auditing and auditor independence standards, and thus may not be comparable to 

financial statements of United States companies. 

Prospective investors should be aware that the acquisition of the Common Shares described herein may have tax 

consequences both in the United States and in Canada.  Such consequences for investors who are resident in, or citizens of, 

the United States or Canada may not be fully described herein.  See “United States Federal Income Tax Considerations for 

U.S. Holders” and “Canadian Federal Income Tax Considerations”. 

The enforcement by investors of civil liabilities under United States federal securities laws may be affected adversely by the 

fact that the Corporation is incorporated under the laws of Canada, that some of its officers and directors may be residents of 

a foreign country, that some or all of the Underwriters or experts named in the Registration Statement may be residents of a 

foreign country, and that all or a substantial portion of the assets of the Corporation and said persons may be located outside 

the United States.  See “Risk Factors” and “Enforcement of Civil Liabilities”. 

The Underwriters, as principals, conditionally offer the Common Shares qualified under this Prospectus Supplement and the 

Prospectus, subject to prior sale, if, as and when issued, sold and delivered by the Corporation and accepted by the 

Underwriters in accordance with the conditions contained in the Underwriting Agreement, as described under “Plan of 

Distribution”. 

Certain legal matters relating to Canadian law with respect to the Offering will be passed upon on the Corporation’s behalf by 

Fasken Martineau DuMoulin LLP and on behalf of the Underwriters by Stikeman Elliott LLP.  Certain legal matters relating 

to United States law with respect to the Offering will be passed upon on the Corporation’s behalf by Scudder Law Firm, P.C., 

L.L.O. and on behalf of the Underwriters by Davis Polk & Wardwell LLP. 

BofA Securities, Inc., J.P. Morgan Securities LLC, RBC Capital Markets, LLC, National Bank Financial Inc. and 

their respective affiliates are affiliates of banks that are members of a syndicate of lenders that has made a revolving 

credit facility in a total amount of CAD $1.2 billion (the “Credit Facility”) available to certain subsidiaries of the 

Corporation.  In addition, BofA Securities, Inc., J.P. Morgan Securities LLC, RBC Capital Markets, LLC, 

National Bank Financial Inc. and their respective affiliates are affiliates of banks that are members of a syndicate of 

lenders that has made a term loan in an amount of CAD $610 million (the “Term Loan”) available to a subsidiary of 

the Corporation, J.P. Morgan Securities LLC and its affiliate are affiliates of a bank that has provided a revolving 

credit facility to the Corporation in an amount of US $25 million, National Bank Financial Inc. and its affiliate are 

affiliates of a bank that has provided a letter of credit facility to the Corporation in an amount of CAD $25 million, 

and BofA Securities, Inc., RBC Capital Markets, LLC and their respective affiliates are affiliates of banks which have 

provided equipment financing to certain subsidiaries of the Corporation.  Accordingly, in connection with the 

Offering and pursuant to applicable Canadian securities legislation, the Corporation may be considered a “connected 

issuer” with such Underwriters.  The Corporation intends to use the net proceeds of the Offering to reduce the 

amount outstanding under the Credit Facility.  As a result, the affiliates of such Underwriters who are lenders under 

the Credit Facility are expected to receive a portion of the net proceeds of the Offering.  See “Plan of Distribution – 

Relationship Between the Underwriters and the Corporation, and Conflicts of Interest” and “Use of Proceeds”. 

Subject to applicable laws, the Underwriters may, in connection with this Offering, over-allot or effect transactions that 

stabilize or maintain the market price of the Common Shares at levels other than those which might otherwise prevail on the 

open market.  Such transactions, if commenced, may be discontinued at any time.  The Underwriters may offer the 

Common Shares to the public at prices lower than the Offering Price.  See “Plan of Distribution.” 
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Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to close the 

subscription books at any time without notice.  Closing of the Offering is expected to take place on or about February 18, 

2020 (the “Closing Date”), or such earlier or later date as the Corporation and the Underwriters may agree, but in any event 

no later than February 25, 2020.  It is expected that the Corporation will arrange for the instant deposit of the Common 

Shares offered hereby under the book-based system of registration, to be registered to The Depository Trust Company 

(“DTC”) or its nominee and deposited with DTC on the Closing Date.  No certificates evidencing the Common Shares 

offered hereby will be issued to purchasers of the Common Shares.  Purchasers of the Common Shares will receive only a 

customer confirmation from the Underwriter or other registered dealer from or through which a beneficial interest in the 

Common Shares is purchased.  See “Plan of Distribution”. 

The head and registered office of the Corporation is at 8801 Trans-Canada Hwy., Suite 500, Saint-Laurent, Québec, Canada 

H4S 1Z6 and its executive office is at 96 Disco Road, Etobicoke, Ontario, Canada M9W 0A3. 
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IMPORTANT NOTICE ABOUT THE INFORMATION IN THIS PROSPECTUS SUPPLEMENT AND THE 

ACCOMPANYING PROSPECTUS 

This document is in two parts.  The first part is this Prospectus Supplement, which describes the specific terms of the 

Offering and also adds to and updates certain information contained in the accompanying Prospectus and the documents 

incorporated by reference therein.  The second part, the accompanying Prospectus, gives more general information, some of 

which may not apply to the Offering. 

The Corporation is not offering the Common Shares in any jurisdiction where the Offering is not permitted by law.  This 

Prospectus Supplement and the accompanying Prospectus must not be used by anyone for any purpose other than in 

connection with the distribution of Common Shares under this Offering.  The Corporation does not undertake to update the 

information contained in this Prospectus Supplement or contained or incorporated by reference in the Prospectus, except as 

required by applicable securities laws. 

The Corporation and the Underwriters have not authorized anyone to provide any information other than that contained or 

incorporated by reference in this Prospectus Supplement or the accompanying Prospectus or any relevant free writing 

prospectus prepared by or on behalf of the Corporation or to which the Corporation has referred you.  The Corporation and 

the Underwriters take no responsibility for, and can provide no assurance as to the reliability of, any other information that 

others may give you.  It is important for you to read and consider all information contained in this Prospectus Supplement 

and the accompanying Prospectus, including the documents incorporated by reference herein and therein, and any free 

writing prospectus that the Corporation has authorized for use in connection with this Offering, in their entirety before 

making your investment decision. 

Unless otherwise noted or the context indicates otherwise, “TFI International” and the “Corporation” refer to 

TFI International Inc., its subsidiaries and, as the case may be, its predecessors. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

This Prospectus Supplement, the accompanying Prospectus and the documents incorporated by reference therein contain 

“forward-looking information” within the meaning of applicable Canadian securities legislation, section 27A of the 

United States Securities Act of 1933, as amended (the “U.S. Securities Act”), and section 21E of the United States Securities 

Exchange Act of 1934, as amended (the “U.S. Exchange Act”), and such statements are subject to the safe harbor created by 

those sections and by the United States Private Securities Litigation Reform Act of 1995, as amended.  Such forward-looking 

information may include, but is not limited to, information with respect to the Corporation’s objectives and the strategies to 

achieve these objectives, as well as information with respect to the Corporation’s beliefs, plans, expectations, anticipations, 

estimates, intentions, results, levels of activity, performance, goals and achievements.  This forward-looking information is 

identified by the use of terms and phrases such as “may”, “might”, “expect”, “intend”, “estimate”, “anticipate”, “plan”, 

“foresee”, “believe”, “to its knowledge”, “could”, “design”, “forecast”, “goal”, “hope”, “intend”, “likely”, “predict”, 

“project”, “seek”, “should”, “target”, “will”, “would” or “continue”, the negative of these terms and similar terminology, 

including references to assumptions, although not all forward-looking information contains these terms and phrases. 

The forward-looking information contained in this Prospectus Supplement, the accompanying Prospectus and the documents 

incorporated by reference therein is provided for the purpose of assisting the reader in understanding the Corporation’s 

financial performance and prospects and to present management’s assessment of future plans and operations.  The reader is 

cautioned that such information may not be appropriate for other purposes. 

Forward-looking information is based upon a number of assumptions and is subject to a number of risks and uncertainties, 

many of which are beyond the Corporation’s control, that could cause actual results to differ materially from those that are 

disclosed in or implied by such forward-looking information.  Investors are cautioned against placing undue reliance on this 

information since actual results may vary from the forward-looking information.  These risks and uncertainties include, but 

are not limited to, those related to or arising from: the Corporation operating in a highly-competitive, fragmented and 

regulated industry, the Corporation’s operations in the United States and Mexico, the Corporation being subject to changes in 

its general operating environment and to seasonality, the Corporation’s business being subject to general economic, credit, 

business and regulatory factors largely beyond its control, changes in interest rates, significant fluctuations in relative 

currency values against the Canadian dollar, fluctuations in the price or availability of fuel or fuel surcharge collection, self-

insurance by the Corporation for a significant portion of its claim exposure, any unionization efforts by the Corporation’s 

U.S. employees or changes in collective agreements with the Corporation’s Canadian employees, increases in compensation 

paid by the Corporation to drivers or difficulties in the Corporation attracting and retaining qualified drivers, the engagement 
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by the Corporation of independent contractors, future acquisitions by the Corporation or any failure by the Corporation to 

effect future acquisitions, integration by the Corporation of acquired businesses, absence of substantial growth in the future, 

compliance with environmental laws and regulations, liabilities for environmental contamination, management and key 

personnel turnover and failure by the Corporation to attract and retain qualified management and key personnel, dependence 

by the Corporation on services of third-party capacity providers and service instability from these providers, limits on the 

Corporation’s flexibility resulting from existing and future indebtedness, the Corporation’s significant ongoing capital 

requirements, increased prices for, and decreased availability of, new revenue equipment, future use of autonomous tractors, 

difficulty in the Corporation obtaining goods and services from its various vendors and suppliers, reduction or elimination of 

use of the Corporation’s services by its customers, the negative impact of financial difficulties encountered by the 

Corporation’s customers, the need for additional financing by the Corporation, the Corporation’s dependence on systems, 

networks and other information technology (and the data contained therein), litigation against the Corporation, failure by the 

Corporation to maintain an effective system of internal control over financial reporting, market reaction to the announcement 

by the Corporation of potential material transactions, the Common Shares not having previously traded on a stock exchange 

in the United States, sales of a substantial number of Common Shares in the public market or a perception that these sales 

may occur, broad discretion by the Corporation in the use of the net proceeds of this Offering, the fact that TFI International 

Inc. is a holding company governed by the laws of Canada, variances in future payments of dividends and share repurchases 

by the Corporation, difficulties for shareholders in the United States in effecting service on the Corporation or realizing on 

judgments obtained in the United States, and the Corporation’s ability to comply with covenants under the Credit Facility, 

Term Loan and other agreements governing the Corporation’s indebtedness, as well as other risk factors identified under 

“Risk Factors”.  These factors are not intended to represent a complete list of the factors that could affect the Corporation; 

however, these factors should be considered carefully.  There may be other risk factors not currently known to the 

Corporation or that the Corporation currently believes are not material that could also cause actual results and developments 

to differ materially from those made in or suggested by the forward-looking statements contained in this Prospectus 

Supplement, the accompanying Prospectus and the documents incorporated by reference herein and therein.  If any of these 

risks materializes, or if any of the Corporation’s assumptions underlying forward-looking statements prove incorrect, actual 

results and developments may differ materially from those made in or suggested by the forward-looking statements contained 

in this Prospectus Supplement, the accompanying Prospectus and the documents incorporated by reference herein and 

therein. 

All of the forward-looking information contained in this Prospectus Supplement, the accompanying Prospectus and the 

documents incorporated by reference therein is qualified by the foregoing cautionary statements, and there can be no 

guarantee that the results or developments that the Corporation anticipates will be realized or, even if substantially realized, 

that they will have the expected consequences or effects on the Corporation’s business, financial condition or results of 

operations.  The Corporation does not undertake to update or amend such forward-looking information whether as a result of 

new information, future events or otherwise, except as may be required by applicable law.  Unless otherwise stated, the 

forward-looking information contained in this Prospectus Supplement is provided as of the date hereof. 

DOCUMENTS INCORPORATED BY REFERENCE 

This Prospectus Supplement is deemed, as of the date hereof, to be incorporated by reference in the accompanying 

Prospectus only for the purpose of the distribution of Common Shares under the Offering. 

The following documents filed with the securities commission or similar regulatory authority in all of the provinces of 

Canada are specifically incorporated by reference into, and form an integral part of, the Prospectus as supplemented by this 

Prospectus Supplement: 

(a) Annual Information Form dated February 10, 2020 for the year ended December 31, 2019; 

(b) Audited Consolidated Financial Statements for the fiscal years ended December 31, 2019 and 

December 31, 2018, prepared in accordance with IFRS as issued by the IASB; 

(c) Management’s Discussion and Analysis for the fiscal year ended December 31, 2019 (“MD&A”); and 

(d) Management Proxy Circular dated March 14, 2019 for the annual and special meeting of shareholders held 

on April 23, 2019. 

Copies of the documents incorporated by reference in the Prospectus, as supplemented by this Prospectus Supplement, may 

be obtained on request without charge from the Secretary of TFI International at 8801 Trans-Canada Hwy., Suite 500, Saint-

Laurent, Québec, Canada H4S 1Z6, telephone: (514) 331-4113, and are also available electronically on the System for 
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Electronic Document Analysis and Retrieval (“SEDAR”) at www.sedar.com and on the Electronic Data Gathering, Analysis, 

and Retrieval System (“EDGAR”) at www.sec.gov. 

Any document of the type referred to in section 11.1 of Form 44-101F1 of National Instrument 44-101 – Short Form 

Prospectus Distributions (excluding confidential material change reports) filed by the Corporation with a securities 

commission or similar regulatory authority in Canada after the date of this Prospectus Supplement and before the termination 

or completion of the distribution of the Common Shares hereunder will be deemed to be incorporated by reference in the 

Prospectus, as supplemented by this Prospectus Supplement, for the purpose of this Offering.  In addition, any such 

documents which are filed on Form 40-F with, or (if and to the extent expressly provided) filed on Form 6-K to, the SEC 

after the date of this Prospectus Supplement and prior to the termination of this Offering shall be deemed to be incorporated 

by reference in the Prospectus, this Prospectus Supplement and the Registration Statement, of which the Prospectus and this 

Prospectus Supplement form part.  The documents incorporated or deemed to be incorporated herein by reference contain 

meaningful and material information relating to the Corporation and readers should review all information contained in this 

Prospectus Supplement, the accompanying Prospectus and the documents incorporated or deemed to be incorporated herein 

or therein by reference. 

In addition, any “template version” of any “marketing materials” (as each such term is defined in National Instrument 41-101 

– General Prospectus Requirements) filed in connection with the Offering after the date hereof but prior to the termination of 

the distribution of the Common Shares pursuant to the Offering is deemed to be incorporated by reference herein. 

Any statement contained in this Prospectus Supplement, in the accompanying Prospectus, or in a document 

incorporated or deemed to be incorporated by reference therein shall be deemed to be modified or superseded to the 

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

to be, incorporated by reference in the Prospectus modifies or supersedes such statement.  Any statement so modified 

or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Prospectus 

Supplement or the Prospectus.  The modifying or superseding statement need not state that it has modified or 

superseded a prior statement or include any other information set out in the document or statement that it modifies or 

supersedes.  The making of a modifying or superseding statement shall not be deemed an admission for any purposes 

that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a 

material fact or an omission to state a material fact that is required to be stated or that is necessary to make a 

statement not misleading in light of the circumstances in which it was made. 

MARKETING MATERIALS 

Before filing this Prospectus Supplement in respect of the Offering, TFI International and the Underwriters held road shows 

that potential investors in the United States and in certain of the provinces of Canada were able to attend.  TFI International 

and the Underwriters provided marketing materials to potential investors in connection with such road shows. 

In doing so, TFI International and the Underwriters are relying on a provision of Canadian securities legislation that allows 

issuers in certain U.S. cross-border offerings not to file marketing materials relating to road shows on the SEDAR website at 

www.sedar.com or include or incorporate by reference such marketing materials in the final prospectus supplement in respect 

of the offering.  To rely on this exemption, TFI International and the Underwriters must give contractual rights to Canadian 

investors in the event the marketing materials contain a misrepresentation. 

Accordingly, TFI International and the Underwriters signing the certificate contained in this Prospectus Supplement have 

agreed that in the event the marketing materials relating to the road shows described above contain a misrepresentation (as 

defined in securities legislation of each of the provinces of Canada), a purchaser resident in a province of Canada who was 

provided with those marketing materials in connection with the road shows and who purchases Common Shares under this 

Prospectus Supplement in respect of the Offering during the period of distribution shall have, without regard to whether the 

purchaser relied on the misrepresentation, rights against TFI International and each such Underwriter with respect to the 

misrepresentation which are equivalent to the rights under the securities legislation of the jurisdiction of Canada where the 

purchaser is resident, subject to the defences, limitations and other terms of that legislation, as if the misrepresentation was 

contained in this Prospectus Supplement. 

However, this contractual right does not apply (i) to the extent that the contents of the marketing materials relating to the road 

shows have been modified or superseded by a statement in this Prospectus Supplement in respect of the Offering, and (ii) to 

any “comparables”, as such term is defined in National Instrument 41-101 — General Prospectus Requirements, in the 

marketing materials provided in accordance with applicable Canadian securities legislation. 
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NON-IFRS MEASURES 

The information presented in this Prospectus Supplement and the accompanying Prospectus, including certain documents 

incorporated by reference herein and therein, includes non-IFRS measures such as “adjusted net income from continuing 

operations”, “adjusted EPS from continuing operations – diluted” (“adjusted diluted EPS”), “free cash flow conversion” 

and “free cash flow from continuing operations”, that are used by the Corporation as indicators of financial performance.  

These financial measures do not have standardized meanings prescribed under IFRS or U.S. generally accepted accounting 

principles and the Corporation’s computation may differ from similarly-named computations as reported by other entities 

and, accordingly, may not be comparable.  These financial measures should not be considered as an alternative to, or more 

meaningful than, measures of financial performance as determined in accordance with IFRS as an indicator of performance.  

The Corporation believes these measures may be useful supplemental information to assist investors in assessing its 

operational performance and its ability to generate cash through operations.  The non-IFRS measures also provide investors 

with insight into the Corporation’s decision making as it uses these non-IFRS measures to make financial, strategic and 

operating decisions. 

Because non-IFRS measures do not have a standardized meaning and may differ from similarly-named computations as 

reported by other entities, Canadian securities regulations and policies require that non-IFRS measures be clearly defined and 

qualified, reconciled with their nearest IFRS measure and given no more prominence than the closest IFRS measure.  

Information regarding non-IFRS measures is presented in this Prospectus Supplement and in the sections dealing with these 

financial measures in certain of the documents incorporated by reference herein, including the MD&A.  See “Documents 

Incorporated by Reference” above for definitions and reconciliations of the non-IFRS measures described above to the most 

directly-comparable IFRS measure. 

Non-IFRS measures are not audited.  They have important limitations as analytical tools and investors are cautioned not to 

consider them in isolation or place undue reliance on ratios or percentages calculated using non-IFRS measures.  

MARKET AND INDUSTRY DATA 

This Prospectus Supplement, the accompanying Prospectus and certain of the documents incorporated by reference herein 

and therein contain market and industry data obtained from a combination of third-party sources and the estimates of 

management of the Corporation.  Although management believes that these third-party sources and the estimates of 

management are reliable, the accuracy and completeness of such data is not guaranteed and has not been verified by any 

independent sources.  Market and industry data, including estimates and projections relating to size of market and market 

share, is inherently imprecise and cannot be verified due to limitations in the availability and reliability of data inputs, the 

voluntary nature of the data gathering process and other limitations inherent in any market research or other survey.  

Management’s estimates are based on internal research, its knowledge of the relevant market and industry and extrapolations 

from third-party sources.  While the Corporation is not aware of any misstatements regarding the market and industry data 

presented in this Prospectus Supplement, the accompanying Prospectus or the documents incorporated by reference herein 

and therein, such data involve risks and uncertainties and are subject to change based on various factors, including those 

factors discussed under “Cautionary Statement Regarding Forward-Looking Statements”.  The Corporation has no intention 

and undertakes no obligation to update or revise any such information or data, whether as a result of new information, future 

events or otherwise, except as required by law. 

U.S. REGISTRATION STATEMENT 

The Offering is being made concurrently in Canada pursuant to this Prospectus Supplement and the Prospectus and in the 

United States pursuant to the Registration Statement filed with the SEC under the U.S. Securities Act.  The Prospectus and 

this Prospectus Supplement do not contain all of the information set out in the Registration Statement, certain items of which 

are contained in the exhibits to the Registration Statement as permitted or required by the rules and regulations of the SEC. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Fasken Martineau DuMoulin LLP, Canadian counsel to the Corporation, and Stikeman Elliott LLP, 

Canadian counsel to the Underwriters, based on the current provisions of the Income Tax Act (Canada) (the “Tax Act”) and 

the regulations thereunder (the “Regulations”), provided that on the date hereof the Common Shares are listed on a 

“designated stock exchange” as defined in the Tax Act, which currently includes the TSX and NYSE, the Common Shares 

offered pursuant to this Prospectus Supplement, if issued on the date hereof, would be qualified investments under the 

Tax Act and Regulations for trusts governed by registered retirement savings plans (“RRSPs”), registered education savings 
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plans (“RESPs”), registered retirement income funds (“RRIFs”), deferred profit sharing plans, registered disability savings 

plans (“RDSPs”) and tax-free savings accounts (“TFSAs”). 

Notwithstanding that the Common Shares may be qualified investments as discussed above, if the Common Shares are a 

“prohibited investment” (as defined in the Tax Act) for a TFSA, RRSP, RRIF, RDSP or RESP, the holder of the TFSA or 

RDSP, the annuitant of the RRSP or RRIF, or the subscriber of the RESP, as the case may be, will be subject to a penalty tax 

as set out in the Tax Act.  The Common Shares will not be a prohibited investment provided the holder, subscriber or 

annuitant, as the case may be, deals at arm’s length with the Corporation for purposes of the Tax Act and does not have a 

“significant interest” (as defined in the Tax Act for purposes of the prohibited investment rules) in the Corporation.  In 

addition, a Common Share will not be a “prohibited investment” if the Common Share is “excluded property” (as defined in 

the Tax Act for purposes of the prohibited investment rules) for a trust governed by a TFSA, RRSP, RRIF, RDSP or RESP.  

Holders of TFSAs or RDSPs, subscribers of RESPs and annuitants of RRSPs or RRIFs should consult their own tax advisors 

to ensure that the Common Shares would not be a prohibited investment in their particular circumstances. 

CURRENCY AND EXCHANGE RATE INFORMATION 

The Corporation reports in Canadian dollars and the Offering Price is stated in U.S. dollars.  All references to “CAD $” or 

“Canadian dollars” included or incorporated by reference in this Prospectus refer to Canadian dollar values while references 

to “US $” are to U.S. dollars. 

The following table sets out for each period indicated: (i) the daily exchange rate in effect at the end of the period; (ii) the 

high and low daily exchange rates during such period; and (iii) the average daily exchange rates for such period, for one 

Canadian dollar, expressed in U.S. dollars, as quoted by the Bank of Canada. 

  Year ended December 31, 2019  Year ended December 31, 2018 

  US $  US $ 

End of period .......................   0.7699  0.7330 

High .....................................   0.7699  0.8138 

Low ......................................   0.7353  0.7330 

Average ................................   0.7537  0.7721 

On February 12, 2020, the daily exchange rate as quoted by the Bank of Canada was CAD $1.00 = US $0.7545. 

ENFORCEMENT OF CIVIL LIABILITIES 

TFI International is a corporation incorporated under and governed by the Canada Business Corporations Act (“CBCA”).  

Most of TFI International’s directors and officers reside in Canada, and the majority of TFI International’s assets and all or a 

substantial portion of the assets of these persons are located outside the United States. 

Directors of the Corporation residing outside of Canada have appointed the Corporation as agent for service of process at the 

following address: 8801 Trans-Canada Hwy., Suite 500, Saint-Laurent, Québec, Canada H4S 1Z6.  Purchasers are advised 

that it may not be possible for investors to enforce judgments obtained in Canada against any person or company that is 

incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or that resides outside of Canada, 

even if the party has appointed an agent for service of process.  See “Risk Factors”. 

The Corporation has appointed an agent for service of process in the United States.  It may be difficult for investors who 

reside in the United States to effect service of process in the United States upon the Corporation, or to enforce a U.S. court 

judgment predicated upon the civil liability provisions of the U.S. federal securities laws against the Corporation or any of 

the directors referred to above.  There is substantial doubt whether an action could be brought in Canada in the first instance 

predicated solely upon U.S. federal securities laws. 

TFI International filed with the SEC, concurrently with the Registration Statement of which the Prospectus and this 

Prospectus Supplement form part, an appointment of agent for service of process on Form F-X.  Under Form F-X, the 

Corporation appointed Corporation Service Company, 251 Little Falls Drive, County of New Castle, Wilmington, DE U.S.A. 

19808 as its agent for service of process in the United States in connection with any investigation or administrative 

proceeding conducted by the SEC and any civil suit or action brought against or involving TFI International in a 

United States court arising out of or related to or concerning the offering of securities under this Prospectus Supplement. 
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WHERE YOU CAN FIND MORE INFORMATION 

TFI International is subject to the full information requirements of the securities commissions or similar regulatory 

authorities in all provinces of Canada.  Purchasers are invited to read and copy any reports, statements or other information, 

other than confidential filings, that TFI International files with the Canadian provincial securities commissions or similar 

regulatory authorities.  These filings are also electronically available on SEDAR at www.sedar.com.  Except as expressly 

provided herein, documents filed on SEDAR are not, and should not be considered, part of this Prospectus Supplement or the 

Prospectus. 

TFI International has filed with the SEC under the U.S. Securities Act the Registration Statement relating to the Common 

Shares being offered hereunder, of which the Prospectus and this Prospectus Supplement form part.  The Prospectus and this 

Prospectus Supplement do not contain all of the information set out in the Registration Statement, certain items of which are 

contained in the exhibits to the Registration Statement as permitted or required by the rules and regulations of the SEC.  

Items of information omitted from the Prospectus and this Prospectus Supplement but contained in the Registration Statement 

will be available on the SEC’s website at www.sec.gov. 

TFI International is a “foreign private issuer” as defined in Rule 405 under the U.S. Securities Act. As a foreign private 

issuer, TFI International is exempt from the rules under the U.S. Exchange Act prescribing the furnishing and content of 

proxy statements, and TFI International’s officers and directors are exempt from the reporting and short swing profit recovery 

provisions contained in section 16 of the U.S. Exchange Act.  TFI International’s reports and other information filed or 

furnished with or to the SEC are available on EDGAR at www.sec.gov as well as from commercial document retrieval 

services.   
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TFI INTERNATIONAL INC. 

Company Overview 

We believe we are a top-10 transportation and logistics player in North America with significant presence across both the 

United States and Canada.  We offer an extensive suite of mission-critical solutions with a strategic focus on value-added 

logistics offerings.  Over the past 20 years, to December 31, 2019, we have generated a cumulative return on investment of 

more than 4,800% for our shareholders, representing the total earned on an investment in our Common Shares since 

December 30, 1999.  We have done so by triangulating our core strategies around an acute focus on high-quality revenues 

coupled with margin expansion, identifying strategic acquisitions at attractive valuations and extracting operational synergies 

across our growing network. 

We serve our many customers by leveraging our highly-flexible “Asset-Right” model, which combines company-owned 

equipment with our fast-growing asset-light operations, including logistics, package and courier, brokerage and intermodal 

offerings.  We believe our significant scale in each of our businesses has enabled us to offer high service levels to our 

customers, deliver outstanding returns for our shareholders and remain resilient throughout business cycles.  For the year 

ended December 31, 2019, we generated almost CAD $5.2 billion in total revenues. 

For much of our history, our focus was to grow through acquisitions of well-managed companies that are leaders in their 

respective markets.  These additions have grown our businesses, increased density of our routes, enhanced our capability to 

serve a large variety of customers, and, we believe, have provided new platforms for further growth.  The major acquisition 

of TST Solutions Inc. in 2000 allowed us to significantly increase our share of the trans-border less-than-truckload market 

and enter into specialized services transport.  In 2002, we acquired Canpar Transport Ltd. and added Parcel Delivery to our 

less-than-truckload service offerings, which enabled us to become a full-service transportation provider.  In 2011, we added 

same-day delivery capabilities through acquisitions of Dynamex Inc. and the business now known as Loomis Express.  In 

2014, we established presence in the United States truckload market through the acquisition of Transport America.  The 

acquisition of North American truckload operations of XPO Logistics in 2016 significantly strengthened our presence in the 

North American truckload landscape with prominent market positions in domestic United States and cross-border Mexico 

freight.  Since 1996, we have acquired more than 180 companies as part of our strategic plan.  As we continue to develop our 

“Asset-Right” portfolio of premier transportation and logistics services, we remain focused on asset-light activities that are 

designed to maximize our operational flexibility while generating higher return on invested capital, as well as opportunities 

intended to further grow our differentiated e-commerce logistics offerings. 

We organize our service offerings into four reportable segments: 

(i) Truckload (“TL”). The TL segment provides full loads carried directly from the customer to the 

destination using a closed van or specialized equipment to meet customers’ specific needs.  The TL 

segment includes expedited transportation, flatbed, tank, container and dedicated services as well as TL 

brokerage. 

(ii) Logistics. The Logistics segment provides a wide range of asset-light logistics services, including 

brokerage, freight forwarding and transportation management, as well as small parcel delivery.  We believe 

we operate one of the largest same-day parcel delivery businesses across the United States and Canada. 

(iii) Less-Than-Truckload (“LTL”). The LTL segment provides pickup, consolidation, transport and delivery 

of smaller loads, with a focus on major cities, cross-border, high-density regions and technology-based 

solutions designed to enhance value.  The LTL segment is composed of asset-based over-the-road 

operations and asset-light intermodal services. 

(iv) Package and Courier. The Package and Courier segment offers pickup, transport and delivery of items 

across North America.  We believe that we are one of the largest private-sector owned parcel carriers in 

Canada. 

The reportable segments are managed independently in order to remain nimble and responsive to our customers as well as to 

tailor the technology infrastructure and capital resources to optimize operational efficiency.  Each of our segments further 

benefits from financial and operational resources under the TFI International umbrella to build its business and increase its 

efficiency. 
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A brief overview of our service offerings is set out below: 

Reportable 

Segment Sub-Segment 
 Appx. % of FY 

2019 Revenue  Description 

TL 

Conventional 

 

26%  

With a total of 5,754 tractors and 19,783 trailers as at 

December 31, 2019, we believe our TL fleet is the largest in 

Canada and we have a significant presence in the 

United States 

Company-owned portion of fleet is modern with lower 

maintenance needs of CAD $0.11 per mile (conventional 

only) 

~46% of the revenue (including fuel surcharge) of our TL 

segment is specialized TL with increased barriers to entry 

Almost 2,000 independent contractors 

Approximately 25% of revenue comprised of brokerage and 

owner-operated activities that lower our capital intensity 

Best-in-class data capabilities and market intelligence 

Specialized 

 

22%  

Logistics   

 

20%  

Complete one-stop experience for our customers completing 

our portfolio of assets 

We offer full service logistics, including brokerage, freight 

forwarding and transportation management 

We believe we are one of the largest same-day parcel delivery 

businesses in North America with revenues of more than 

CAD $680 million for the year ended December 31, 2019 

LTL  

 

18%  

Focus on technology-based solutions, offering web-enhanced 

experience to customers that greatly facilitates and expedites 

their orders and inquiries 

Track record for safety and on-time delivery 

Asset-light intermodal represents approximately one-third of 

the revenue (including fuel surcharge) of our LTL segment 

and generates higher returns  

Package and Courier 

 

14%  

Provides next-day services in Canada and globally through 

partnership with DHL 

Operates as a hub and spoke model with asset-light strategy 

(no ownership of heavy assets, such as planes) 

We believe that our competitive advantage stems from our 

investments in technology, a vertical focus, one-stop 

shopping, fixed route pickups and deliveries and our 

consistent ability to identify select segments that require 

specialized supply chain services 

As at December 31, 2019, we had 17,150 employees working in our different business segments across North America. 

Customer Relationships 

We maintain a diverse base of customers operating across a broad cross-section of industries, including retail, manufactured 

goods, metals and mining, building materials and the automotive industry.  No single customer accounted for more than 5% 

of consolidated revenue for the year ended December 31, 2019.  Our contracts with customers are predominantly rate 

agreements, except for contracts in the specialized TL market and Package and Courier.  In the last several years, we 

concluded strategic alliances with other transport companies in North America, including DHL, Canadian National Railway 

Co., Canadian Pacific Railway Limited and Saia, in order to offer our customers a network extending across Canada and the 

United States.  We believe the diversity of our customer base, the strength of our customer relationships, our wide geographic 

scope and our broad and growing end-market exposure present us with opportunities to grow market share across different 

macroeconomic and end-market conditions. 
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Our Fleet 

We believe we have the largest trucking fleet in Canada and we also have a significant presence in the United States.  As of 

December 31, 2019, we had 7,772 tractors, 25,505 trailers and 9,826 independent contractors.  Most of our tractor fleet is 

equipped with some of the latest technologies, such as automated transmissions, collision avoidance and enhanced stability 

technologies, and the latest in fuel economy, safety and aerodynamics, allowing our vehicles to operate more efficiently. 

Our company tractor fleet had an average age of approximately 3.3 years at December 31, 2019.  We regularly invest in new 

equipment to maintain our quality of service while keeping maintenance costs low.  In line with our focus on an “Asset-

Right” strategy, we aim at increasing the use of independent contractors to replace owned equipment in order to reduce our 

capital needs while maintaining scalable capacity and reliable service to our customers.  We intend to further pursue this 

conversion strategy, particularly with our business acquisitions operating with a higher level of invested capital. 

As a result of our strategic plan, we have been able to benefit from and expand our geographic market.  Of our 380 facilities 

as at December 31, 2019, 246 were located in Canada, of which 158 and 88 were in Eastern and Western Canada, 

respectively.  We also had 122 facilities in the United States and 12 facilities in Mexico. 

Our History 

We were incorporated on March 28, 2008 under the CBCA under the name TransForce Inc.  Subsequently, we obtained 

Articles of Amendment on December 23, 2016 to change our corporate name to TFI International Inc. 

We, through our wholly-owned subsidiaries, operate a transportation and logistics business whose origins can be traced back 

to 1957.  In the mid-1990s, after nearly 40 years of operations, the Corporation updated its corporate strategy for the evolving 

North American transportation market.  To this end, in 1996, a new management team led by Mr. Alain Bédard, the 

Chairman of the Board, President and Chief Executive Officer of the Corporation, was appointed upon the recommendation 

of the Corporation’s then-principal shareholder. 

The new management team identified three key objectives: (i) increase revenues from profitable business segments and 

customers; (ii) strengthen the Corporation’s position in the North American transportation market; and (iii) achieve a more 

balanced revenue mix.  To achieve these three objectives, the management team implemented a strategic plan aimed at 

expanding operations beyond their traditional LTL base as well as increasing our geographic footprint, primarily by entering 

the trans-border market.  This strategic plan was carried out in large part by acquiring profitable and well-managed 

companies offering services throughout North America in segments of the transportation industry we had not traditionally 

served, such as Package and Courier, TL and Logistics.  Today, the Corporation’s independent subsidiaries are recognized 

for their professional expertise and the Corporation continues to carry out this strategy. 

The head and registered office of the Corporation is at 8801 Trans-Canada Hwy, Suite 500, Saint-Laurent, Québec, Canada 

H4S 1Z6 and its executive office is at 96 Disco Road, Etobicoke, Ontario, Canada M9W 0A3.  TFI International’s website 

address is www.tfiintl.com.  Information contained on, or accessible from, TFI International’s website does not constitute 

part of this Prospectus Supplement or the Prospectus. 

Our Competitive Strengths 

Leading “Asset-Right” Transportation and Logistics Player Across the United States and Canada 

We are a leading North American transportation and logistics company with a strong presence throughout Canada and the 

United States.  Our reportable business segments include Truckload, Logistics, Less-than-Truckload and Package and 

Courier.  Over the years, we have successfully diversified into new business segments through profitable acquisitions of well-

managed companies in pursuit of an “Asset-Right” business model, which we view as combining low asset intensity where 

appropriate, with best-in-class service and operational excellence. 

We believe that we manage the largest trucking fleet in Canada and have one of the largest same-day parcel delivery 

businesses in the United States and Canada.  We operate a sizable Canadian brokerage and owner-operator platform 

alongside a large intermodal presence. 
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We believe our leading market positions and presence across North America, combined with our operating efficiencies from 

our scalable infrastructure, enhance our ability to drive sales among existing customers and attract new customers to achieve 

profitable growth. 

Proven Acquisition Strategy to Enhance Our Platform 

We constantly evaluate potential acquisition opportunities in order to enhance our product offerings and expand our scope.  

While we grow our business organically, inorganic growth is a key component of our business model and has helped us 

expand our North American footprint across all of our business segments.  Since 1996, we have acquired more than 

180 companies, with 80 of those acquisitions having occurred since 2008. 

We maintain rigorous standards when evaluating potential acquisition targets.  Attractive targets must be expected to be 

value-accretive in both the short and long-term, increase our geographic reach, complement our existing service offerings, 

improve our market penetration and be supported by strong management teams. 

We also focus on acquiring companies at attractive valuations in order to maximize shareholder value.  We are often sought-

out as preferred buyers for the businesses we acquire, due to both our entrepreneurial model, which allows for distinct 

operating companies post-acquisition, and our industry leading position, which fosters relationships with the companies that 

we acquire. 

Through our rigorous purchase and integration process, we have successfully transitioned our business to an “Asset-Right” 

model.  Over time, we have used acquisitions to better position our business to less capital intensive segments, which we 

believe has succeeded in allowing us to generate profitable growth and free cash flow from continuing operations. 

Track Record of Profitable Growth and Strong Free Cash Flow 

Since 1998, we have demonstrated a track record of profitable growth, growing revenue (before fuel surcharge) by an 18% 

compound annual growth rate (“CAGR”), and growing diluted earnings per share and adjusted diluted EPS each by a 20% 

CAGR.  Moreover, we have generated positive free cash flow every year since 2000, and for the year ended December 31, 

2019, we generated more than CAD $462 million in free cash flow from continuing operations.  We calculated our 

20% CAGR for adjusted diluted EPS based on our adjusted diluted EPS for the fiscal year ended December 31, 2019 (as set 

out in the MD&A) and our reported diluted earnings per share for the fiscal year ended December 31, 1998, as adjusted 

diluted EPS was not calculated for that year.  We define “adjusted diluted EPS” as adjusted net income from continuing 

operations divided by the weighted average number of diluted Common Shares, and “free cash flow from continuing 

operations” as net cash from continuing operating activities less additions to property and equipment plus proceeds from sale 

of property and equipment and assets held for sale.  See “Non-IFRS Measures”. 

Our low capital intensity model, which we believe is more in line with that of our logistics peers, drives higher free cash flow 

generation.  This in turn allows us to generate what we believe is best-in-class free cash flow conversion of more than 76% 

for the year ended December 31, 2019.  We define “free cash flow conversion” as the result of adjusted EBITDA less net 

capital expenditures (excluding property), divided by adjusted EBITDA.  See “Non-IFRS Measures”.  On a comparative 

basis, we believe that we achieve superior free cash flow conversion across each of our business segments when compared to 

most other trucking, less-than-truckload, logistics, and package and courier companies.  We believe this superior free cash 

flow conversion favorably positions us to return capital to our shareholders. 

Significant and Consistent Return of Capital to Our Shareholders 

Our primary mission is to create and unlock shareholder value.  We have consistently returned capital to shareholders 

through opportunistic share repurchases and dividends.  Our dividend policy consists of distributing 15% to 30% of 

annualized free cash flow from continuing operations via dividends, and we have returned approximately CAD $421 million 

to our shareholders since 2014 via dividends.  On January 15, 2020, we paid a dividend of CAD $0.26 per share on our 

Common Shares, which represented an increase of 8% over our previous quarterly dividend of CAD $0.24 per share.  Our 

latest dividend represents a dividend yield of approximately 2.38%, based on the closing price of our Common Shares of 

CAD $43.64 on the TSX on February 11, 2020.  See “Description of Share Capital – Common Shares – Dividends”. 

We believe that we have historically returned a greater proportion of our earnings to shareholders than our peers, through 

both share repurchases and dividends.  We have a strong track record in delivering shareholder returns over the last 20 years 

through our share price performance and our return of capital strategy.  We intend to continue to operate the business with a 
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focus on being highly disciplined with our shareholders’ capital and to generate strong free cash flow to support return of 

capital to shareholders. 

Supportive Industry Landscape for Continued Growth 

Given our diversified business mix, we believe that we stand to benefit from the current strong North American macro 

environment.  Consumer sentiment is at its highest in more than a decade and the rate of U.S. unemployment is nearing 19-

year lows.  In addition, we believe that expectations for continued growth in U.S. GDP and North American retail demand, as 

well as continued manufacturing expansion, will further create opportunities for our products and services and support our 

ability to grow each of our business segments. 

We believe we are well-positioned to benefit from these strong tailwinds in the economy.  In terms of the regulatory 

landscape, we believe that recently implemented and pending regulations favour larger, more technologically advanced and 

safe companies such as us.  Lastly, we believe that the growth of e-commerce sales will continue to drive shipping volumes 

and to benefit each of our business segments. 

Well-positioned to Capitalize on Secular e-Commerce Growth 

The shift towards online shopping and away from traditional brick and mortar has reshaped the transportation and logistics 

industry.  With increased demand by consumers for faster delivery times, and retailers’ increased needs for reliable, 

consistent service, we believe this remains an opportunity for substantial growth.  Given our robust footprint across the 

United States and Canada, and in particular our extensive logistics operations, we believe we are well positioned to capitalize 

on this growing e-commerce trend.  As e-commerce continues to represent a larger portion of retail sales and a critical 

component to the retail business model, our business has continued to evolve to meet the new demands of our customers.  We 

currently service approximately 80 North American cities (from Halifax, Nova Scotia to San Diego, California) and serve all 

segments of the e-commerce cycle comprising first mile, middle mile, and last mile, as well as same-day and next-day 

service. 

We have experienced double-digit growth from e-commerce since 2012, with e-commerce revenue growing from 

CAD $165 million for the year ended December 31, 2012 to more than CAD $402 million for the year ended December 31, 

2019.  We believe that the evolution of e-commerce fulfillment has created numerous opportunities for us, including next-day 

delivery across Canada and same-day delivery across the United States and Canada.  Capitalizing on our market-leading 

operations and dedication to continuously improve and expand our capabilities, we believe we have built a strong foundation 

to continue to provide superior service levels to our customers and capture e-commerce logistics market share from 

competitors. 

Flexible Balance Sheet with Robust Cash Flow 

Our strong cash flow profile affords us strategic flexibility with prudent leverage.  We have consistently generated positive 

free cash flow from continuing operations since 2000, allowing us to effectively manage our debt levels while growing our 

business.  We currently have several tranches of debt outstanding with staggered maturities and a relatively low cost of 

funding.  Our Credit Facility provides favorable terms and conditions as well as capital management flexibility. 

Our positive cash flow generation has enabled us to manage leverage and keep our cost of capital low.  Over the last 5 years, 

we have lowered our Funded debt-to-EBITDA ratio, a covenant under the Credit Facility, from 3.1 x as at December 31, 

2014 to 2.2 x as at December 31, 2019, which we view as optimal.  Funded debt-to-EBITDA ratio is calculated as prescribed 

by the Credit Facility; for further details, see “Covenants” in the “Liquidity and Capital Resources” section of our MD&A. 

Experienced Management Team with Proven Track Record of Success 

Our management team has a proven and extensive track record managing logistics and transportation businesses across 

multiple business cycles.  Our team is led by our Chairman and CEO Alain Bédard, who has more than 44 years of 

experience in the industry.  Mr. Bédard was appointed to our Board of Directors in 1993 and as President and CEO in 1996, 

and has run the business ever since.  Since his appointment as President and CEO, Mr. Bédard has overseen more than 

180 acquisitions and generated a total cumulative return on investment for our shareholders over the past 20 years of more 

than 4,800%, representing the total earned on an investment in our Common Shares since December 30, 1999. 
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Our corporate, management, and operating executives have, on average, more than 22 years of relevant industry experience 

and include several former founders and executives of businesses that we have acquired.  Our management team’s 

compensation and equity ownership is also designed to, among other things, align the management team’s interests with 

those of our shareholders. 

We believe that our current management team is well suited to execute on our business plan and continue to deliver further 

success for our business. 

Growth Strategies 

Our goal is to grow profitably, capitalize on secular industry trends and drive strong and consistent return on capital and 

increase stakeholder value.  We believe our competitive strengths and disciplined approach for evaluating and executing 

potential opportunities position us to pursue our goals through the following strategies: 

Focus on Profitable Organic Growth 

We plan to drive organic growth through optimizing our current customer relationships and winning new attractive customer 

business through our industry-leading service quality and firm pricing strategy.  With a comprehensive and well-established 

service offering and a vast North American footprint, we intend to focus on expanding our current platform to capture more 

market share within a fragmented marketplace by marketing our services to customers and increasing volumes across all four 

segments.  We believe that our strong balance sheet and access to capital will provide flexibility to pursue further organic and 

inorganic opportunities.  We expect to further expand through the e-commerce and retail sector across North America.  Over 

the past few years, we have developed a solid foundation to our Package and Courier segment and Logistics segment and 

believe we are now poised to capitalize on strong organic growth moving forward. 

We are committed to increasing the profitability of our business by constantly evaluating our existing contracts to identify 

opportunities for improving terms and reducing our exposure to unprofitable loads.  We hold our operating companies to the 

highest standards and have a deep knowledge of what prices and costs should be for every service offering across every 

region.  We gather operating metrics data from all of our operating companies so we can closely track performance.  We then 

benchmark the operating companies based on this data to identify and address areas of opportunity to enhance operational 

performance and profitability.  We intend to continue to use data analytics to drive operational efficiencies and profitability. 

Build E-commerce Excellence 

E-commerce is a powerful secular force driving trends within shipping, such as the increasing emphasis on same-day and 

next-day parcel delivery.  We have been able to expand our e-commerce platform substantially – from the year ended 

December 31, 2012 to the year ended December 31, 2019, we grew our e-commerce revenue from CAD $165 million to 

CAD $402 million, representing a 14% CAGR.  We have grown our e-commerce presence to approximately 80 North 

American cities.  Furthermore, we have been able to leverage our e-commerce business to diversify our revenue base outside 

of Canada as approximately 66% of our e-commerce revenue is generated in the United States. 

We plan to continue to profitably expand our e-commerce business as a core growth strategy.  We expect to continue to grow 

our Package and Courier segment, whose e-commerce revenues totalled CAD $76 million for the year ended December 31, 

2019, through both organic and inorganic means. 

Expand Specialty Niche within Truckload (TL) Business 

We anticipate growing our specialty TL services within heavy haul, over-dimensional and chemical bulk transportation.  In 

addition to higher barriers to entry, these service offerings demand a premium to conventional dry van pricing.  The complex 

and unique nature of specialty TL freight requires highly-engineered solutions, customized transportation equipment, 

technical expertise, and significant care and attention throughout the transportation process.  These loads often require 

enhanced collaboration with, and greater understanding of, customers’ business needs and processes.  Furthermore, the 

transportation of specialty freight requires specially-trained drivers with appropriate licenses and special hauling permits.  As 

a result, there are a limited number of carriers that have comparable network scale and capabilities in the specialty TL 

market, which we believe gives us a competitive advantage to profitably grow in that segment.  We expect to continue to 

expand our specialty TL business organically and inorganically, as it remains a driver of organic growth for our overall 

business.  The recent bolt-on acquisitions of Schilli (now BTC), a U.S. bulk transportation firm, and of Aulick, a U.S. dry 

bulk transportation company, both serve as examples of our commitment to increase our specialized TL capabilities. 
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Continue Pursuit of Strategic Acquisitions 

Since 1996, we have acquired more than 180 companies as a part of our mission to consistently grow revenue and 

profitability.  We have maintained a disciplined acquisition strategy based on highly-selective criteria which we intend to  

continue to apply to evaluate additional targets, including: value-accretive in both the short and long-term, increase our 

geographic reach, complement our existing service offerings, improve our market penetration and be supported by strong 

management teams. 

We continue to develop and maintain relationships with potential acquisition targets across the North American TL, LTL, 

logistics, and package and courier industries.  We are selective and patient in our M&A strategy due to the highly-fragmented 

nature of the markets in which we operate – relationships with potential targets can be maintained for years before an 

acquisition is made, allowing for patient negotiations and lower purchase price multiples.  Once acquired, these firms 

generally operate as wholly-owned subsidiaries under their original brand names and management team, adding further 

incentive for potential targets to fall under our TFI umbrella. 

Maximize Free Cash Flow to Service Best-in-Class Shareholder Returns 

We intend to continue to optimize our “Asset-Right” model as we seek to sustain our high free cash flow and support 

shareholder returns.  We anticipate growing asset-light operations including building out our intermodal operations and 

further utilizing third-party logistics and independent contractors to help reduce capital needs. 

In addition to these strategies, we intend to grow our free cash flow by consolidating operations, administration and IT 

platforms across our four segments, focusing on major cities, cross-border and high-density regions within our LTL business, 

remaining disciplined on supply management within U.S. TL, optimizing utilization of existing assets in TL and Package and 

Courier and expanding our asset-light logistics business. 

Generally, we intend to continue to create shareholder value by reaping the benefits of both economies of scale and 

specialization, more efficiently allocating resources, capitalizing on market opportunities, exploiting market dislocations in 

real time and utilizing data capabilities to drive detailed analytics. 
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RISK FACTORS 

An investment in the Common Shares is subject to a number of risks that should be considered by prospective 

purchasers and their advisors.   

Reference is made to the section entitled “Risks and Uncertainties” at pages 24 to 37 (inclusively) of the MD&A which is 

incorporated by reference herein, as supplemented by the risk factors set out below.  Prospective investors should carefully 

consider the risks described below and in the documents incorporated by reference herein, including the MD&A, which are 

qualified in their entirety by reference to, and must be read in conjunction with, the detailed information appearing in this 

Prospectus Supplement, the accompanying Prospectus and the documents incorporated by reference herein and therein, 

before purchasing Common Shares.  The risks and uncertainties described in this Prospectus Supplement and in the 

documents incorporated by reference herein, including the MD&A, are those the Corporation currently believes to be 

material, but they are not the only ones it faces.  If any of the following risks, or any other risks and uncertainties that the 

Corporation has not yet identified or that the Corporation currently considers not to be material, actually occur or become 

material risks, the Corporation’s business, prospects, financial condition, results of operations and cash flows and 

consequently the price of the Common Shares could be materially and adversely affected.  In all these cases, the trading price 

of the Common Shares could decline, and investors could lose all or part of their investment. 

Risks Related to the Corporation’s Business 

The Corporation’s future results may be affected by a number of factors over many of which the Corporation has little or no 

control.  The following discussion of risk factors contains forward-looking statements.  The following issues, uncertainties 

and risks, among others, should be considered in evaluating the Corporation’s business, prospects, financial condition, results 

of operations and cash flows. 

The Corporation operates in a highly-competitive and fragmented industry, and numerous competitive factors could 

impair the Corporation’s ability to maintain or improve its profitability and could have a material adverse effect on the 

Corporation’s results of operations. 

The Corporation faces growing competition from other transporters in Canada, the United States and Mexico.  These factors, 

including the following, could impair the Corporation’s ability to maintain or improve its profitability and could have a 

material adverse effect on the Corporation’s results of operations: 

 the Corporation competes with many other transportation companies of varying sizes, including Canadian, 

U.S. and Mexican transportation companies; 

 the Corporation’s competitors may periodically reduce their freight rates to gain business, which may limit 

the Corporation’s ability to maintain or increase freight rates or maintain growth in the Corporation’s 

business; 

 some of the Corporation’s customers are other transportation companies or companies that also operate 

their own private trucking fleets, and they may decide to transport more of their own freight or bundle 

transportation with other services; 

 some of the Corporation’s customers may reduce the number of carriers they use by selecting so-called 

“core carriers” as approved service providers or by engaging dedicated providers, and in some instances the 

Corporation may not be selected; 

 many customers periodically accept bids from multiple carriers for their shipping needs, and this process 

may depress freight rates or result in the loss of some of the Corporation’s business to competitors; 

 the market for qualified drivers is highly competitive, particularly in the Corporation’s growing U.S. 

operations, and the Corporation’s inability to attract and retain drivers could reduce its equipment 

utilization and cause the Corporation to increase compensation, both of which would adversely affect the 

Corporation’s profitability; 
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 economies of scale that may be passed on to smaller carriers by procurement aggregation providers may 

improve their ability to compete with the Corporation; 

 some of the Corporation’s smaller competitors may not yet be fully compliant with recently-enacted 

regulations, such as regulations requiring the use of electronic logging devices (“ELDs”) in the 

United States, which may allow such competitors to take advantage of additional driver productivity; 

 advances in technology, such as advanced safety systems, automated package sorting, handling and 

delivery, vehicle platooning, alternative fuel vehicles, autonomous vehicle technology and digitization of 

freight services, may require the Corporation to increase investments in order to remain competitive, and 

the Corporation’s customers may not be willing to accept higher freight rates to cover the cost of these 

investments; 

 the Corporation’s competitors may have better safety records than the Corporation or a perception of better 

safety records, which could impair the Corporation’s ability to compete; 

 some high-volume package shippers, such as Amazon.com, are developing and implementing in-house 

delivery capabilities and utilizing independent contractors for deliveries, which could in turn reduce the 

Corporation’s revenues and market share; 

 the Corporation’s brand names may be subject to adverse publicity (whether or not justified) and lose 

significant value, which could result in reduced demand for the Corporation’s services; 

 competition from freight brokerage companies may materially adversely affect the Corporation’s customer 

relationships and freight rates; and 

 higher fuel prices and, in turn, higher fuel surcharges to the Corporation’s customers may cause some of the 

Corporation’s customers to consider freight transportation alternatives, including rail transportation. 

The Corporation operates in a highly-regulated industry, and changes in existing regulations or violations of existing or 

future regulations could have a material adverse effect on the Corporation’s operations and profitability. 

In Canada, carriers must obtain licenses issued by provincial transport boards in order to carry goods inter-provincially or to 

transport goods within any province.  Licensing from U.S. and Mexican regulatory authorities is also required for the 

transportation of goods in Canada, the United States, and Mexico.  Any change in or violation of existing or future 

regulations could have an adverse impact on the scope of the Corporation’s activities.  Future laws and regulations may be 

more stringent, require changes in the Corporation’s operating practices, influence the demand for transportation services or 

require the Corporation to incur significant additional costs.  Higher costs incurred by the Corporation, or by the 

Corporation’s suppliers who pass the costs onto the Corporation through higher supplies and materials pricing, could 

adversely affect the Corporation’s results of operations. 

In addition to the regulatory regime applicable to operations in Canada, the Corporation is increasing its operations in the 

United States, and is therefore increasingly subject to rules and regulations related to the U.S. transportation industry, 

including regulation from various federal, state and local agencies, including the Department of Transportation (“DOT”) (in 

part through the Federal Motor Carrier Safety Administration (“FMCSA”)), the Environmental Protection Agency (“EPA”) 

and the Department of Homeland Security.  Drivers must, both in Canada and the United States, comply with safety and 

fitness regulations, including those relating to drug and alcohol testing, driver safety performance and hours of service. 

Weight and dimensions, exhaust emissions and fuel efficiency are also subject to government regulation.  The Corporation 

may also become subject to new or more restrictive regulations relating to fuel efficiency, exhaust emissions, hours of 

service, drug and alcohol testing, ergonomics, on-board reporting of operations, collective bargaining, security at ports, speed 

limitations, driver training and other matters affecting safety or operating methods. 

In the United States, there are currently two methods of evaluating the safety and fitness of carriers: the Compliance, Safety, 

Accountability (“CSA”) program, which evaluates and ranks fleets on certain safety-related standards by analyzing data from 

recent safety events and investigation results, and the DOT safety rating, which is based on an on-site investigation and 

affects a carrier’s ability to operate in interstate commerce.  Additionally, the FMCSA has proposed rules in the past that 

would change the methodologies used to determine carrier safety and fitness. 
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Under the CSA program, carriers are evaluated and ranked against their peers based on seven categories of safety-related 

data.  The seven categories of safety-related data currently include Unsafe Driving, Hours-of-Service Compliance, Driver 

Fitness, Controlled Substances/Alcohol, Vehicle Maintenance, Hazardous Materials Compliance and Crash Indicator (such 

categories known as “BASICs”).  Carriers are grouped by category with other carriers that have a similar number of safety 

events (i.e. crashes, inspections, or violations) and carriers are ranked and assigned a rating percentile or score. If the 

Corporation were subject to any such interventions, this  could have an adverse effect on the Corporation’s business, financial 

condition and results of operations.  As a result, the Corporation’s fleet could be ranked poorly as compared to peer carriers. 

There is no guarantee that we will be able to maintain our current safety ratings or that we will not be subject to interventions 

in the future.  The Corporation recruits first-time drivers to be part of its fleet, and these drivers may have a higher likelihood 

of creating adverse safety events under CSA.  The occurrence of future deficiencies could affect driver recruitment in the 

United States by causing high-quality drivers to seek employment with other carriers or limit the pool of available drivers or 

could cause the Corporation’s customers to direct their business away from the Corporation and to carriers with higher fleet 

safety rankings, either of which would materially adversely affect the Corporation’s business, financial condition and results 

of operations.  In addition, future deficiencies could increase the Corporation’s insurance expenses.  Additionally, 

competition for drivers with favorable safety backgrounds may increase, which could necessitate increases in driver-related 

compensation costs.  Further, the Corporation may incur greater than expected expenses in its attempts to improve 

unfavorable scores. 

In December 2015, the U.S. Congress passed a new highway funding bill called Fixing America’s Surface Transportation Act 

(the “FAST Act”), which calls for significant CSA reform.  The FAST Act directs the FMCSA to conduct studies of the 

scoring system used to generate CSA rankings to determine if it is effective in identifying high-risk carriers and predicting 

future crash risk.  This study was conducted and delivered to the FMCSA in June 2017 with several recommendations to 

make the CSA program more fair, accurate and reliable.  In June 2018, the FMCSA provided a report to the U.S. Congress 

outlining the changes it may make to the CSA program in response to the study.  Such changes include the testing and 

possible adoption of a revised risk modeling theory, potential collection and dissemination of additional carrier data and 

revised measures for intervention thresholds.  The adoption of such changes is contingent on the results of the new modeling 

theory and additional public feedback.  Thus, it is unclear if, when and to what extent such changes to the CSA program will 

occur.  The FAST Act is set to expire in September 2020, and the U.S. Congress has noted its intent to consider a multiyear 

highway measure that would update the FAST Act, which could lead to further changes to the CSA program.  Any changes 

that increase the likelihood of the Corporation receiving unfavorable scores could materially adversely affect the 

Corporation’s results of operations and profitability. 

In December 2016, the FMCSA issued a final rule establishing a national clearinghouse for drug and alcohol testing results 

and requiring motor carriers and medical review officers to provide records of violations by commercial drivers of FMCSA 

drug and alcohol testing requirements.  Motor carriers in the United States will be required to query the clearinghouse to 

ensure drivers and driver applicants do not have violations of federal drug and alcohol testing regulations that prohibit them 

from operating commercial motor vehicles.  The final rule became effective on January 4, 2017, with a compliance date of 

January 6, 2020.  In December 2019, however, the FMCSA announced a final rule pursuant to which the compliance date for 

state driver’s licensing agencies for certain Drug and Alcohol Clearinghouse requirements were extended for three years.  

The December 2016 commercial driver’s license rule initially required states to request information from the clearinghouse 

about individuals prior to issuing, renewing, upgrading or transferring a commercial driver’s license.  This new action will 

allow states to delay compliance with the requirement until January 2023. 

In addition, other rules have been recently proposed or made final by the FMCSA, including (i) a rule requiring the use of 

speed-limiting devices on heavy-duty tractors to restrict maximum speeds, which was proposed in 2016, and (ii) a rule setting 

out minimum driver training standards for new drivers applying for commercial driver’s licenses for the first time and to 

experienced drivers upgrading their licenses or seeking a hazardous materials endorsement, which was made final in 

December 2016 with a compliance date in February 2020 (FMCSA officials recently delayed implementation of the final rule 

by two years).  In July 2017, the DOT announced that it would no longer pursue a speed limiter rule, but left open the 

possibility that it could resume such a pursuit in the future.  In 2019 U.S. Congressional representatives proposed a similar 

rule related to speed limiting devices.  The effect of these rules, to the extent they become effective, could result in a decrease 

in fleet production and/or driver availability, either of which could materially adversely affect the Corporation’s business, 

financial condition and results of operations. 

The Corporation currently has a satisfactory DOT rating for each of its U.S. operations, which is the highest available rating 

under the current safety rating scale.  If the Corporation were to receive a conditional or unsatisfactory DOT safety rating, it 

could materially adversely affect the Corporation’s business, financial condition and results of operations as customer 

contracts may require a satisfactory DOT safety rating, and a conditional or unsatisfactory rating could materially adversely 

affect or restrict the Corporation’s operations and increase the Corporation’s insurance costs. 
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The FMCSA has proposed regulations that would modify the existing rating system and the safety labels assigned to motor 

carriers evaluated by the DOT.  Under regulations that were proposed in 2016, the methodology for determining a carrier’s 

DOT safety rating would be expanded to include the on-road safety performance of the carrier’s drivers and equipment, as 

well as results obtained from investigations.  Exceeding certain thresholds based on such performance or results would cause 

a carrier to receive an unfit safety rating.  The proposed regulations were withdrawn in March 2017, but the FMCSA noted 

that a similar process may be initiated in the future.  If similar regulations were enacted and the Corporation were to receive 

an unfit or other negative safety rating, the Corporation’s business would be materially adversely affected in the same manner 

as if it received a conditional or unsatisfactory safety rating under the current regulations.  In addition, poor safety 

performance could lead to increased risk of liability, increased insurance, maintenance and equipment costs and potential loss 

of customers, which could materially adversely affect the Corporation’s business, financial condition and results of 

operations.  The FMCSA also recently announced plans to conduct a new study on the causation of certain crashes.  Although 

it remains unclear whether such a study will ultimately be undertaken and completed, the results of such a study could spur 

further proposed and/or final rules regarding safety and fitness in the United States. 

From time to time, the FMCSA proposes and implements changes to regulations impacting hours-of-service.  Such changes 

can negatively impact the Corporation’s productivity and affect its operations and profitability by reducing the number of 

hours per day or week the Corporation’s U.S. drivers and independent contractors may operate and/or disrupt the 

Corporation’s network.  In August 2019, the FMCSA issued a proposal to make changes to its hours-of-service rules that 

would allow U.S. truck drivers more flexibility with their 30-minute rest break and with dividing their time in the sleeper 

berth.  It would also extend by two hours the duty time for drivers encountering adverse weather, and extend the short haul 

exemption by lengthening the drivers’ maximum on-duty period from 12 hours to 14 hours.  It is unclear how long the 

process of finalizing a final rule will take, if one does come to fruition.  Any future changes to hours of service regulations 

could materially and adversely affect the Corporation’s operations and profitability.  

The U.S. National Highway Traffic Safety Administration, the EPA and certain U.S. states, including California, have 

adopted regulations that are aimed at reducing tractor emissions and/or increasing fuel economy of the equipment the 

Corporation uses.  Certain of these regulations are currently effective, with stricter emission and fuel economy standards 

becoming effective over the next several years.  Other regulations have been proposed in the United States that would 

similarly increase these standards.  U.S. federal and state lawmakers and regulators have also adopted or are considering a 

variety of other climate-change legal requirements related to carbon emissions and greenhouse gas emissions.  These legal 

requirements could potentially limit carbon emissions within certain states and municipalities in the United States.  Certain of 

these legal requirements restrict the location and amount of time that diesel-powered tractors (like the Corporation’s) may 

idle, which may force the Corporation to purchase on-board power units that do not require the engine to idle or to alter the 

Corporation’s drivers’ behavior, which might result in a decrease in productivity and/or an increase in driver turnover. All of 

these regulations have increased, and may continue to increase, the cost of new tractors and trailers and may require the 

Corporation to retrofit certain of its tractors and trailers, may increase its maintenance costs, and could impair equipment 

productivity and increase the Corporation’s operating costs, particularly if such costs are not offset by potential fuel savings.  

The occurrence of any of these adverse effects, combined with the uncertainty as to the reliability of the newly-designed 

diesel engines and the residual values of the Corporation’s equipment, could materially adversely affect the Corporation’s 

business, financial condition and results of operations.  Furthermore, any future regulations that impose restrictions, caps, 

taxes or other controls on emissions of greenhouse gases could adversely affect the Corporation’s operations and financial 

results.  The Corporation cannot predict the extent to which its operations and productivity will be impacted by any future 

regulations.  The Corporation will continue monitoring its compliance with U.S. federal and state environmental regulations. 

In March 2014, the U.S. Ninth Circuit Court of Appeals held that the application of California state wage and hour laws to 

interstate truck drivers is not pre-empted by U.S. federal law.  The case was appealed to the U.S. Supreme Court, which 

denied certiorari in May 2015, and accordingly, the Ninth Circuit Court of Appeals decision stands.  However, in 

December 2018, the FMCSA granted a petition filed by the American Trucking Associations determining that federal law 

pre-empts California’s wage and hour laws, and interstate truck drivers are not subject to such laws.  The FMCSA’s decision 

has been appealed by labour groups and multiple lawsuits have been filed in U.S. federal courts seeking to overturn the 

decision, and thus it is uncertain whether it will stand.  Current and future U.S. state and local wage and hour laws, including 

laws related to employee meal breaks and rest periods, may vary significantly from U.S. federal law.  Further, driver piece 

rate compensation, which is an industry standard, has been attacked as non-compliant with state minimum wage laws.  As a 

result, the Corporation, along with other companies in the industry, is subject to an uneven patchwork of wage and hour laws 

throughout the United States.  In addition, the uncertainty with respect to the practical application of wage and hour laws are, 

in the future may be, resulting in additional costs for the Corporation and the industry as a whole, and a negative outcome 

with respect to any of the above-mentioned lawsuits could materially affect the Corporation.  There is proposed federal 

legislation to solidify the pre-emption of state and local wage and hour laws applied to interstate truck drivers; however, 

passage of such legislation is uncertain.  If U.S. federal legislation is not passed, the Corporation will either need to continue 
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complying with the most restrictive state and local laws across its entire fleet in the United States, or revise its management 

systems to comply with varying state and local laws.  Either solution could result in increased compliance and labour costs, 

driver turnover, decreased efficiency and increased risk of non-compliance. 

In April 2016, the Food and Drug Administration (“FDA”) published a final rule establishing requirements for shippers, 

loaders, carriers by motor vehicle and rail vehicle, and receivers engaged in the transportation of food, to use sanitary 

transportation practices to ensure the safety of the food they transport as part of the FSMA.  This rule sets forth requirements 

related to (i) the design and maintenance of equipment used to transport food, (ii) the measures taken during food 

transportation to ensure food safety, (iii) the training of carrier personnel in sanitary food transportation practices, and 

(iv) maintenance and retention of records of written procedures, agreements, and training related to the foregoing items.  

These requirements took effect for larger carriers in April 2017 and apply to the Corporation when it acts as a carrier or as a 

broker. If the Corporation is found to be in violation of applicable laws or regulations related to the FSMA or if the 

Corporation transports food or goods that are contaminated or are found to cause illness and/or death, the Corporation could 

be subject to substantial fines, lawsuits, penalties and/or criminal and civil liability, any of which could have a material 

adverse effect on the Corporation’s business, financial condition, and results of operations. 

Changes in existing regulations and implementation of new regulations, such as those related to trailer size limits, emissions 

and fuel economy, hours of service, mandating ELDs and drug and alcohol testing in Canada, the United States and Mexico, 

could increase capacity in the industry or improve the position of certain competitors, either of which could negatively 

impact pricing and volumes or require additional investments by the Corporation.  The short-term and long-term impacts of 

changes in legislation or regulations are difficult to predict and could materially adversely affect the Corporation’s results of 

operations. 

The right to continue to hold applicable licenses and permits is generally subject to maintaining satisfactory compliance with 

regulatory and safety guidelines, policies and laws.  Although the Corporation is committed to compliance with laws and 

safety, there is no assurance that it will be in full compliance with them at all times.  Consequently, at some future time, the 

Corporation could be required to incur significant costs to maintain or improve its compliance record. 

The Corporation is subject to risks arising from its operations in the United States and Mexico. 

A growing portion of the Corporation’s revenue is derived from operations in the United States and transportation to and 

from Mexico.  The Corporation’s international operations are subject to a variety of risks, including fluctuations in foreign 

currencies, changes in the economic strength or greater volatility in the economies of foreign countries in which the 

Corporation does business, difficulties in enforcing contractual rights and intellectual property rights, compliance burdens 

associated with export and import laws, theft or vandalism, and social, political and economic instability.  The Corporation’s 

international operations could be adversely affected by restrictions on travel.  Additional risks associated with the 

Corporation’s international operations include restrictive trade policies, imposition of duties, changes to trade agreements and 

other treaties, taxes or government royalties by foreign governments, adverse changes in the regulatory environments, 

including in tax laws and regulations, of the foreign countries in which the Corporation does business, compliance with anti-

corruption and anti-bribery laws, restrictions on the withdrawal of foreign investments, the ability to identify and retain 

qualified local managers and the challenge of managing a culturally and geographically diverse operation.  The Corporation 

cannot guarantee compliance with all applicable laws, and violations could result in substantial fines, sanctions, civil or 

criminal penalties, competitive or reputational harm, litigation or regulatory action and other consequences that might 

adversely affect the Corporation’s results of operations. 

The United States has imposed tariffs on certain imported steel and aluminum.  The implementation of these tariffs, as well 

as the imposition of additional tariffs or quotas or changes to certain trade agreements, including tariffs applied to goods 

traded between the United States and China, could, among other things, increase the costs of the materials used by the 

Corporation’s suppliers to produce new revenue equipment or increase the price of fuel.  Such cost increases for the 

Corporation’s revenue equipment suppliers would likely be passed on to the Corporation, and to the extent fuel prices 

increase, the Corporation may not be able to fully recover such increases through rate increases or the Corporation’s fuel 

surcharge program, either of which could have a material adverse effect on the Corporation’s business. 

The United States-Mexico-Canada Agreement (“USMCA”) has been ratified by the United States and Mexico but must be 

ratified by the Parliament of Canada before it enters into effect.  The USMCA is designed to modernize food and agriculture 

trade, advance rules of origin for automobiles and trucks, and enhance intellectual property protections, among other matters, 

according to the Office of the U.S. Trade Representative.  The USMCA is now in the process of being ratified by each 

country. It is difficult to predict at this stage what could be the impact of the USMCA on the economy, including the 

transportation industry.  However, given the amount of North American trade that moves by truck, if the USMCA enters into 
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effect, it could have a significant impact on supply and demand in the transportation industry, and could adversely impact the 

amount, movement and patterns of freight transported by the Corporation. 

In December 2017, the United States enacted comprehensive tax legislation, commonly referred to as the 2017 Tax Cuts and 

Jobs Act.  The new law requires complex computations not previously required by U.S. tax law.  The Treasury has issued 

final regulations and interpretive guidance on specific areas since the 2017 Tax Cuts and Jobs Act was enacted, but there 

remain significant regulations that are still awaiting finalization.  The finalization of these proposed regulations could have a 

material adverse effect on the Corporation’s results in future periods.  Further, compliance with the new law and the 

accounting for such provisions require preparation and analysis of information not previously required or regularly produced.  

In addition, the U.S. Department of Treasury has broad authority to issue regulations and interpretative guidance that may 

significantly impact how the Corporation will apply the law and impact the Corporation’s results of operations in future 

periods.  The timing and scope of such regulations and interpretative guidance are uncertain.  In addition, there is a risk that 

states within the United States or foreign jurisdictions may amend their tax laws in response to these tax reforms, which 

could have a material adverse effect on the Corporation’s results. 

In addition, if the Corporation is unable to maintain its Free and Secure Trade (“FAST”) and U.S. Customs Trade Partnership 

Against Terrorism (“C-TPAT”) certification statuses, it may have significant border delays, which could cause its cross-

border operations to be less efficient than those of competitor carriers that obtain or continue to maintain FAST and C-TPAT 

certifications. 

The Corporation is subject to changes in its general operating environment and to seasonality. 

The Corporation is exposed to the following factors, among others, affecting its operating environment: 

 the Corporation’s future insurance and claims expense, including the cost of its liability insurance 

premiums and the number and dollar amount of claims, may exceed historical levels, which would require 

the Corporation to incur additional costs and could reduce the Corporation’s earnings; 

 a decline in the demand for used revenue equipment could result in decreased equipment sales, lower resale 

values and lower gains (or recording losses) on sales of assets; 

 tractor and trailer vendors may reduce their manufacturing output in response to lower demand for their 

products in economic downturns or shortages of component parts, which may materially adversely affect 

the Corporation’s ability to purchase a quantity of new revenue equipment that is sufficient to sustain its 

desired growth rate; and 

 increased prices for new revenue equipment, design changes of new engines, reduced equipment efficiency 

resulting from new engines designed to reduce emissions, or decreased availability of new revenue 

equipment. 

The Corporation’s tractor productivity decreases during the winter season because inclement weather impedes operations and 

some shippers reduce their shipments after the winter holiday season.  Revenue may also be adversely affected by inclement 

weather and holidays, since revenue is directly related to available working days of shippers.  At the same time, operating 

expenses increase and fuel efficiency declines because of engine idling and harsh weather creating higher accident frequency, 

increased claims and higher equipment repair expenditures.  The Corporation may also suffer from weather-related or other 

unforeseen events such as tornadoes, hurricanes, blizzards, ice storms, floods, fires, earthquakes and explosions.  These 

events may disrupt fuel supplies, increase fuel costs, disrupt freight shipments or routes, affect regional economies, damage 

or destroy the Corporation’s assets or adversely affect the business or financial condition of the Corporation’s customers, any 

of which could materially adversely affect the Corporation’s results of operations or make the Corporation’s results of 

operations more volatile. 

The Corporation’s business is subject to general economic, credit, business and regulatory factors that are largely beyond 

the Corporation’s control, and which could have a material adverse effect on the Corporation’s operating results. 

The Corporation’s industry is subject to cyclical pressures, and the Corporation’s business is dependent on a number of 

factors that may have a material adverse effect on its results of operations, many of which are beyond the Corporation’s 

control.  The Corporation believes that some of the most significant of these factors include (i) excess tractor and trailer 

capacity in the transportation industry in comparison with shipping demand; (ii) declines in the resale value of used 
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equipment; (iii) recruiting and retaining qualified drivers; (iv) strikes, work stoppages or work slowdowns at the 

Corporation’s facilities or at customer, port, border crossing or other shipping-related facilities; (v) compliance with ongoing 

regulatory requirements; (vi) increases in interest rates, fuel taxes, tolls and license and registration fees; and (vii) rising 

healthcare costs in the United States. 

The Corporation is also affected by (i) recessionary economic cycles, which tend to be characterized by weak demand and 

downward pressure on rates; (ii) changes in customers’ inventory levels and in the availability of funding for their working 

capital; (iii) changes in the way in which the Corporation’s customers choose to source or utilize the Corporation’s services; 

and (iv) downturns in customers’ business cycles, such as retail and manufacturing, where the Corporation has significant 

customer concentration.  Economic conditions may adversely affect customers and their demand for and ability to pay for the 

Corporation’s services.  Customers encountering adverse economic conditions represent a greater potential for loss and the 

Corporation may be required to increase its allowance for doubtful accounts. 

Economic conditions that decrease shipping demand and increase the supply of available tractors and trailers can exert 

downward pressure on rates and equipment utilization, thereby decreasing asset productivity.  The risks associated with these 

factors are heightened when the economy is weakened.  Some of the principal risks during such times include: 

 the Corporation may experience a reduction in overall freight levels, which may impair the Corporation’s 

asset utilization; 

 freight patterns may change as supply chains are redesigned, resulting in an imbalance between the 

Corporation’s capacity and assets and customers’ freight demand; 

 the Corporation may be forced to accept more loads from freight brokers, where freight rates are typically 

lower, or may be forced to incur more non-revenue generating miles to obtain loads; 

 the Corporation may increase the size of its fleet during periods of high freight demand during which its 

competitors also increase their capacity, and the Corporation may experience losses in greater amounts than 

such competitors during subsequent cycles of softened freight demand if the Corporation is required to 

dispose of assets at a loss to match reduced freight demand; 

 customers may solicit bids for freight from multiple trucking companies or select competitors that offer 

lower rates in an attempt to lower their costs, and the Corporation may be forced to lower its rates or lose 

freight; and 

 lack of access to current sources of credit or lack of lender access to capital, leading to an inability to secure 

credit financing on satisfactory terms, or at all. 

The Corporation is subject to cost increases that are outside the Corporation’s control that could materially reduce the 

Corporation’s profitability if it is unable to increase its rates sufficiently.  Such cost increases include, but are not limited to, 

increases in fuel and energy prices, driver and office employee wages, purchased transportation costs, taxes, interest rates, 

tolls, license and registration fees, insurance premiums and claims, revenue equipment and related maintenance, and tires and 

other components.  Strikes or other work stoppages at the Corporation’s service centres or at customer, port, border or other 

shipping locations, deterioration of Canadian, U.S. or Mexican transportation infrastructure and reduced investment in such 

infrastructure, or actual or threatened armed conflicts or terrorist attacks, efforts to combat terrorism, military action against a 

foreign state or group located in a foreign state or heightened security requirements could lead to wear, tear and damage to 

the Corporation’s equipment, driver dissatisfaction, reduced economic demand, reduced availability of credit, increased 

prices for fuel or temporary closing of the shipping locations or borders between Canada, the United States and Mexico.  

Further, the Corporation may not be able to appropriately adjust its costs and staffing levels to meet changing market 

demands.  In periods of rapid change, it is more difficult to match the Corporation’s staffing level to its business needs.  

The Corporation’s operations, with the exception of its brokerage operations, are capital intensive and asset heavy.  If 

anticipated demand differs materially from actual usage, the Corporation may have too many or too few assets.  During 

periods of decreased customer demand, the Corporation’s asset utilization may suffer, and it may be forced to sell equipment 

on the open market or turn in equipment under certain equipment leases in order to right size its fleet.  This could cause the 

Corporation to incur losses on such sales or require payments in connection with equipment the Corporation turns in, 

particularly during times of a softer used equipment market, either of which could have a material adverse effect on the 

Corporation’s profitability. 
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Although the Corporation’s business volume is not highly concentrated, its customers’ financial failures or loss of customer 

business may materially adversely affect the Corporation.  If the Corporation were unable to generate sufficient cash from 

operations, it would need to seek alternative sources of capital, including financing, to meet its capital requirements.  In the 

event that the Corporation were unable to generate sufficient cash from operations or obtain financing on favorable terms in 

the future, it may have to limit its fleet size, enter into less favorable financing arrangements or operate its revenue equipment 

for longer periods, any of which could have a materially adverse effect on its profitability. 

Changes in interest rates may result in fluctuations in the Corporation’s future cash flows related to variable-rate 

financial liabilities. 

Future cash flows related to variable-rate financial liabilities could be impacted by changes in benchmark rates such as 

Bankers’ Acceptance or London Interbank Offered Rate (Libor).  In addition, the Corporation is exposed to gains and losses 

arising from changes in interest rates through its derivative financial instruments carried at fair value. 

Significant fluctuations in relative currency values against the Canadian dollar could have a significant impact on the 

Corporation’s future profitability. 

The Corporation’s financial results are reported in Canadian dollars and a growing portion of the Corporation’s revenue and 

operating costs are realized in currencies other than the Canadian dollar, primarily the U.S. dollar.  The exchange rates 

between these currencies and the Canadian dollar have fluctuated in recent years and will likely continue to do so in the 

future.  It is not possible to mitigate all exposure to fluctuations in foreign currency exchange rates.  The results of operations 

are therefore affected by movements of these currencies against the Canadian dollar. 

Fluctuations in the price or availability of fuel or fuel surcharge collection may increase the Corporation’s costs of 

operation, which could materially adversely affect the Corporation’s profitability. 

Fuel is one of the Corporation’s largest operating expenses.  Diesel fuel prices fluctuate greatly due to factors beyond the 

Corporation’s control, such as political events, commodity futures trading, currency fluctuations, natural and man-made 

disasters, terrorist activities and armed conflicts, any of which may lead to an increase in the cost of fuel.  Fuel prices are also 

affected by the rising demand for fuel in developing countries and could be materially adversely affected by the use of crude 

oil and oil reserves for purposes other than fuel production and by diminished drilling activity.  Such events may lead not 

only to increases in fuel prices, but also to fuel shortages and disruptions in the fuel supply chain.  Because the Corporation’s 

operations are dependent upon diesel fuel, significant diesel fuel cost increases, shortages or supply disruptions could have a 

material adverse effect on the Corporation’s business, financial condition and results of operations. 

While the Corporation has fuel surcharge programs in place with a majority of the Corporation’s customers, which 

historically have helped the Corporation offset the majority of the negative impact of rising fuel prices, the Corporation also 

incurs fuel costs that cannot be recovered even with respect to customers with which the Corporation maintains fuel 

surcharge programs, such as those associated with non-revenue generating miles or time when the Corporation’s engines are 

idling.  Moreover, the terms of each customer’s fuel surcharge program vary from one division to another, and the 

recoverability for fuel price increases varies as well.  In addition, because the Corporation’s fuel surcharge recovery lags 

behind changes in fuel prices, the Corporation’s fuel surcharge recovery may not capture the increased costs the Corporation 

pays for fuel, especially when prices are rising.  This could lead to fluctuations in the Corporation’s levels of reimbursement, 

such as has occurred in the past.  There can be no assurance that such fuel surcharges can be maintained indefinitely or that 

they will be fully effective. 

The Corporation self-insures for a significant portion of its claims exposure, which could increase the volatility of, and 

decrease the amount of, its earnings. 

The Corporation’s operations are subject to risks inherent in the transportation sector, including personal injury, property 

damage, workers’ compensation and employment and other issues.  The Corporation’s future insurance and claims expenses 

may exceed historical levels, which could reduce the Corporation’s earnings.  The Corporation subscribes for insurance in 

amounts it considers appropriate in the circumstances and having regard to industry norms.  Like many in the industry, the 

Corporation self-insures a significant portion of the claims exposure related to cargo loss, bodily injury, workers’ 

compensation and property damages.  Due to the Corporation’s significant self-insured amounts, the Corporation has 

exposure to fluctuations in the number or severity of claims and the risk of being required to accrue or pay additional 

amounts if the Corporation’s estimates are revised or claims ultimately prove to be in excess of the amounts originally 

assessed.  Further, the Corporation’s self-insured retention levels could change and result in more volatility than in recent 

years. 
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The Corporation holds a fully-fronted policy of CAD $10 million limit per occurrence for automobile bodily injury, property 

damage and commercial general liability for its Canadian Insurance Program, subject to certain exceptions.  The Corporation 

retains a deductible of US $2.25 million for certain U.S. subsidiaries on their primary US $5 million limit policies for 

automobile bodily injury and property damage, also subject to certain exceptions, and a 50% quota share deductible for the 

US $5 million limit in excess of US $5 million.  The Corporation retains a deductible of US $1 million on its primary 

US $5 million limit policy for certain U.S. subsidiaries for commercial general liability.  The Corporation retains deductibles 

of up to US $1 million per occurrence for workers’ compensation claims.  The Corporation’s liability coverage has a total 

limit of US $100 million per occurrence for both its Canadian and U.S. divisions. 

Although the Corporation believes its aggregate insurance limits should be sufficient to cover reasonably expected claims, it 

is possible that the amount of one or more claims could exceed the Corporation’s aggregate coverage limits or that the 

Corporation will chose not to obtain insurance in respect of such claims.  If any claim were to exceed the Corporation’s 

coverage, the Corporation would bear the excess, in addition to the Corporation’s other self-insured amounts.  The 

Corporation’s results of operations and financial condition could be materially and adversely affected if (i) cost per claim or 

the number of claims significantly exceeds the Corporation’s coverage limits or retention amounts; (ii) the Corporation 

experiences a claim in excess of its coverage limits; (iii) the Corporation’s insurance carriers fail to pay on the Corporation’s 

insurance claims; (iv) the Corporation experiences a significant increase in premiums; or (v) the Corporation experiences a 

claim for which coverage is not provided, either because the Corporation chose not to obtain insurance as a result of high 

premiums or because the claim is not covered by insurance which the Corporation has in place. 

The Corporation accrues the costs of the uninsured portion of pending claims based on estimates derived from the 

Corporation’s evaluation of the nature and severity of individual claims and an estimate of future claims development based 

upon historical claims development trends.  Actual settlement of the Corporation’s retained claim liabilities could differ from 

its estimates due to a number of uncertainties, including evaluation of severity, legal costs and claims that have been incurred 

but not reported.  Due to the Corporation’s high retained amounts, it has significant exposure to fluctuations in the number 

and severity of claims.  If the Corporation were required to accrue or pay additional amounts because its estimates are revised 

or the claims ultimately prove to be more severe than originally assessed, its financial condition and results of operations may 

be materially adversely affected. 

Unionization efforts by the Corporation’s U.S. employees or changes in collective agreements with the Corporation’s 

Canadian employees could have a material adverse effect on the Corporation’s business, results of operations, financial 

condition and liquidity. 

Most of the Corporation’s unionized employees are Canadian employees with a small number of unionized employees in the 

United States.  Although the Corporation believes that its relations with its employees are satisfactory, no assurance can be 

given that the Corporation will be able to successfully extend or renegotiate the Corporation’s current collective agreements  

as they expire from time to time or that additional employees in the United States will not attempt to unionize.  If the 

Corporation fails to extend or renegotiate the Corporation’s collective agreements, if disputes with the Corporation’s unions 

arise, or if the Corporation’s unionized or non-unionized workers engage in a strike or other work stoppage or interruption, 

the Corporation could experience a significant disruption of, or inefficiencies in, its operations or incur higher labour costs, 

which could have a material adverse effect on the Corporation’s business, results of operations, financial condition and 

liquidity. 

At the date hereof, the collective agreements between the Corporation and the vast majority of its unionized employees have 

been renewed.  The Corporation’s collective agreements have a variety of expiration dates, the last of which is in 

September 2024.  In a small number of cases, the expiration date of the collective agreement has passed; in such cases, the 

Corporation is generally in the process of renegotiating the agreement.  The Corporation cannot predict the effect which any 

new collective agreements or the failure to enter into such agreements upon the expiry of the current agreements may have on 

its operations. 

Increases in driver compensation or difficulties attracting and retaining qualified drivers could have a material adverse 

effect on the Corporation’s profitability and the ability to maintain or grow the Corporation’s fleet. 

Like many in the transportation sector, the Corporation experiences substantial difficulty in attracting and retaining sufficient 

numbers of qualified drivers.  The trucking industry periodically experiences a shortage of qualified drivers.  The 

Corporation believes the shortage of qualified drivers and intense competition for drivers from other transportation 

companies will create difficulties in maintaining or increasing the number of drivers and may negatively impact the 

Corporation’s ability to engage a sufficient number of drivers, and the Corporation’s inability to do so may negatively impact 

its operations.  Further, the compensation the Corporation offers its drivers and independent contractor expenses are subject 
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to market conditions, and the Corporation may find it necessary to increase driver and independent contractor compensation 

in future periods. 

In addition, the Corporation and many other trucking companies suffer from a high turnover rate of drivers in the U.S. TL 

market.  This high turnover rate requires the Corporation to continually recruit a substantial number of new drivers in order to 

operate existing revenue equipment.  Driver shortages are exacerbated during periods of economic expansion, in which 

alternative employment opportunities, including in the construction and manufacturing industries, which may offer better 

compensation and/or more time at home, are more plentiful and freight demand increases, or during periods of economic 

downturns, in which unemployment benefits might be extended and financing is limited for independent contractors who 

seek to purchase equipment, or the scarcity or growth of loans for students who seek financial aid for driving school.  The 

lack of adequate tractor parking along some U.S. highways and congestion caused by inadequate highway funding may make 

it more difficult for drivers to comply with hours of service regulations and cause added stress for drivers, further reducing 

the pool of eligible drivers.  The Corporation’s use of team-driven tractors for expedited shipments requires two drivers per 

tractor, which further increases the number of drivers the Corporation must recruit and retain in comparison to operations that 

require one driver per tractor.  The Corporation also employs driver hiring standards, which could further reduce the pool of 

available drivers from which the Corporation would hire.  If the Corporation is unable to continue to attract and retain a 

sufficient number of drivers, the Corporation could be forced to, among other things, adjust the Corporation’s compensation 

packages, increase the number of the Corporation’s tractors without drivers or operate with fewer trucks and face difficulty 

meeting shipper demands, any of which could adversely affect the Corporation’s growth and profitability. 

The Corporation’s engagement of independent contractors exposes the Corporation to different risks than it faces with 

tractors driven by the Corporation’s employees. 

The Corporation’s contracts with U.S. independent contractors are governed by U.S. federal leasing regulations, which 

impose specific requirements on the Corporation and the independent contractors.  If more stringent state or U.S. federal 

leasing regulations are adopted, U.S. independent contractors could be deterred from becoming independent contractor 

drivers, which could materially adversely affect the Corporation’s goal of maintaining its current fleet levels of independent 

contractors. 

The Corporation provides financing to certain qualified Canadian independent contractors and financial guarantees to a small 

number of U.S. independent contractors.  If the Corporation were unable to provide such financing or guarantees in the 

future, due to liquidity constraints or other restrictions, it may experience a decrease in the number of independent contractors 

it is able to engage.  Further, if independent contractors the Corporation engages default under or otherwise terminate the 

financing arrangements and the Corporation is unable to find replacement independent contractors or seat the tractors with its 

drivers, the Corporation may incur losses on amounts owed to it with respect to such tractors. 

Pursuant to the Corporation’s fuel surcharge program with independent contractors, the Corporation pays independent 

contractors with which it contracts a fuel surcharge that increases with the increase in fuel prices.  A significant increase or 

rapid fluctuation in fuel prices could cause the Corporation’s costs under this program to be higher than the revenue the 

Corporation receives under its customer fuel surcharge programs. 

U.S. tax and other regulatory authorities, as well as U.S. independent contractors themselves, have increasingly asserted that 

U.S. independent contractor drivers in the trucking industry are employees rather than independent contractors, and the 

Corporation’s classification of independent contractors has been the subject of audits by such authorities from time to time.  

U.S. federal and state legislation has been introduced in the past that would make it easier for tax and other authorities to 

reclassify independent contractors as employees, including legislation to increase the recordkeeping requirements for those 

that engage independent contractor drivers and to increase the penalties for companies who misclassify their employees and 

are found to have violated employees’ overtime and/or wage requirements.  Additionally, U.S. federal legislators have sought 

to abolish the current safe harbor allowing taxpayers meeting certain criteria to treat individuals as independent contractors if 

they are following a long-standing, recognized practice, to extend the U.S. Fair Labor Standards Act to independent 

contractors and to impose notice requirements based on employment or independent contractor status and fines for failure to 

comply.  Some U.S. states have put initiatives in place to increase their revenue from items such as unemployment, workers’ 

compensation and income taxes, and a reclassification of independent contractors as employees would help states with this 

initiative.  Further, courts in certain U.S. states have recently issued decisions that could result in a greater likelihood that 

independent contractors would be judicially classified as employees in such states. 

In September 2019, California enacted a new law, A.B. 5 (“AB5”), that made it more difficult for workers to be classified as 

independent contractors (as opposed to employees).  AB5 provides that the three-pronged “ABC Test” must be used to 

determine worker classifications in wage order claims.  Under the ABC Test, a worker is presumed to be an employee and 
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the burden to demonstrate their independent contractor status is on the hiring company through satisfying all three of the 

following criteria: (a) the worker is free from control and direction in the performance of services; (b) the worker is 

performing work outside the usual course of the business of the hiring company; and (c) the worker is customarily engaged in 

an independently established trade, occupation, or business.  How AB5 will be enforced is still to be determined.  While it 

was set to enter into effect in January 2020, a federal judge in California issued a preliminary injunction barring the 

enforcement of AB5 on the trucking industry while the California Trucking Association (“CTA”) moves forward with its suit 

seeking to invalidate AB5.  While this preliminary injunction provides temporary relief to the enforcement of AB5, it remains 

unclear how long such relief will last, whether the CTA will ultimately be successful in invalidating the law, and whether 

other U.S. States will enact laws similar to AB5. 

U.S. class action lawsuits and other lawsuits have been filed against certain members of the Corporation’s industry seeking to 

reclassify independent contractors as employees for a variety of purposes, including workers’ compensation and health care 

coverage.  In addition, companies that use lease purchase independent contractor programs, such as the Corporation, have 

been more susceptible to reclassification lawsuits, and several recent decisions have been made in favour of those seeking to 

classify independent contractor truck drivers as employees.  U.S. taxing and other regulatory authorities and courts apply a 

variety of standards in their determination of independent contractor status.  If the independent contractors with whom the 

Corporation contracts are determined to be employees, the Corporation would incur additional exposure under U.S. federal 

and state tax, workers’ compensation, unemployment benefits, labour, employment and tort laws, including for prior periods, 

as well as potential liability for employee benefits and tax withholdings, and the Corporation’s business, financial condition 

and results of operations could be materially adversely affected.  The Corporation has settled certain class action cases in 

Massachusetts and California in the past with independent contractors who alleged they were misclassified. 

The Corporation may not make acquisitions in the future, which could impede growth, or if the Corporation does make 

acquisitions in the future, it may not be successful in integrating any acquired business, either of which could have a 

material adverse effect on the Corporation’s business. 

Historically, acquisitions have been a part of the Corporation’s growth strategy.  The Corporation may not be able to 

successfully integrate acquisitions into the Corporation’s business, or may incur significant unexpected costs in doing so.  

Further, the process of integrating acquired businesses may be disruptive to the Corporation’s existing business and may 

cause an interruption or reduction of the Corporation’s business as a result of the following factors, among others:  

 loss of drivers, key employees, customers or contracts; 

 possible inconsistencies in or conflicts between standards, controls, procedures and policies among the 

combined companies and the need to implement company-wide financial, accounting, information 

technology and other systems; 

 failure to maintain or improve the safety or quality of services that have historically been provided; 

 inability to retain, integrate, hire or recruit qualified employees; 

 unanticipated environmental or other liabilities; 

 failure to coordinate geographically dispersed organizations; and 

 the diversion of management’s attention from the Corporation’s day-to-day business as a result of the need 

to manage any disruptions and difficulties and the need to add management resources to do so. 

Anticipated cost savings, synergies, revenue enhancements or other benefits from any acquisitions that the Corporation 

undertakes may not materialize in the expected timeframe or at all.  The Corporation’s estimated cost savings, synergies, 

revenue enhancements and other benefits from acquisitions are subject to a number of assumptions about the timing, 

execution and costs associated with realizing such synergies.  Such assumptions are inherently uncertain and are subject to a 

wide variety of significant business, economic and competition risks.  There can be no assurance that such assumptions will 

turn out to be correct and, as a result, the amount of cost savings, synergies, revenue enhancements and other benefits the 

Corporation actually realizes and/or the timing of such realization may differ significantly (and may be significantly lower) 

from the ones the Corporation estimated, and the Corporation may incur significant costs in reaching the estimated cost 

savings, synergies, revenue enhancements or other benefits.  Further, management of acquired operations through a 

decentralized approach may create inefficiencies or inconsistencies. 
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Many of the Corporation’s recent acquisitions have involved the purchase of stock of existing companies.  These 

acquisitions, as well as acquisitions of substantially all of the assets of a company, may expose the Corporation to liability for 

actions taken by an acquired business and its management before the Corporation’s acquisition.  The due diligence the 

Corporation conducts in connection with an acquisition and any contractual guarantees or indemnities that the Corporation 

receives from the sellers of acquired companies may not be sufficient to protect the Corporation from, or compensate the 

Corporation for, actual liabilities.  The representations made by the sellers expire at varying periods after the closing.  A 

material liability associated with an acquisition, especially where there is no right to indemnification, could adversely affect 

the Corporation’s results of operations, financial condition and liquidity. 

The Corporation continues to review acquisition and investment opportunities, some of which may be significant, in order to 

acquire companies and assets that meet the Corporation’s investment criteria.  Depending on the number of acquisitions and 

investments and funding requirements, the Corporation may need to raise substantial additional capital and increase the 

Corporation’s indebtedness.  Instability or disruptions in the capital markets, including credit markets, or the deterioration of 

the Corporation’s financial condition due to internal or external factors, could restrict or prohibit access to the capital markets 

and could also increase the Corporation’s cost of capital.  To the extent the Corporation raises additional capital through the 

sale of equity, equity-linked or convertible debt securities, the issuance of such securities could result in dilution to the 

Corporation’s existing shareholders.  If the Corporation raises additional funds through the issuance of debt securities, the  

terms of such debt could impose additional restrictions and costs on the Corporation’s operations.  Additional capital, if 

required, may not be available on acceptable terms or at all.  If the Corporation is unable to obtain additional capital at a 

reasonable cost, the Corporation may be required to forego potential acquisitions, which could impair the execution of the 

Corporation’s growth strategy. In addition, the Corporation routinely evaluates its operations and considers opportunities to 

divest certain of its assets. 

In addition, the Corporation faces competition for acquisition opportunities.  This external competition may hinder the 

Corporation’s ability to identify and/or consummate future acquisitions successfully.  There is also a risk of impairment of 

acquired goodwill and intangible assets.  This risk of impairment to goodwill and intangible assets exists because the 

assumptions used in the initial valuation, such as interest rates or forecasted cash flows, may change when testing for 

impairment is required. 

There is no assurance that the Corporation will be successful in identifying, negotiating, consummating or integrating any 

future acquisitions.  If the Corporation does not make any future acquisitions, or divests certain of its operations, the 

Corporation’s growth rate could be materially and adversely affected.  Any future acquisitions the Corporation does 

undertake could involve the dilutive issuance of equity securities or the incurring of additional indebtedness. 

The Corporation may not grow substantially in the future and it may not be successful in sustaining or improving the 

Corporation’s profitability. 

There is no assurance that in the future, the Corporation’s business will grow substantially or without volatility, nor is there 

any assurance that the Corporation will be able to effectively adapt its management, administrative and operational systems 

to respond to any future growth.  Furthermore, there is no assurance that the Corporation’s operating margins will not be 

adversely affected by future changes in and expansion of its business or by changes in economic conditions or that it will be 

able to sustain or improve its profitability in the future. 

Compliance with various environmental laws and regulations to which the Corporation’s operations are subject may 

increase the Corporation’s costs of operations, and non-compliance with such laws and regulations could result in 

substantial fines or penalties. 

The Corporation uses storage tanks at certain of its Canadian and U.S. transportation terminals.  Canadian and U.S. laws and 

regulations generally impose potential liability on the present and former owners or occupants or custodians of properties on 

which contamination has occurred, as well as on parties who arranged for the disposal of waste at such properties.  Although 

the Corporation is not aware of any contamination which, if remediation or clean-up were required, would have a material 

adverse effect on it, certain of the Corporation’s current or former facilities have been in operation for many years and over 

such time, the Corporation or the prior owners, operators or custodians of the properties may have generated and disposed of 

wastes which are or may be considered hazardous.  Liability under certain of these laws and regulations may be imposed on a 

joint and several basis and without regard to whether the Corporation knew of, or was responsible for, the presence or 

disposal of these materials or whether the activities giving rise to the contamination was legal when it occurred.  In addition, 

the presence of those substances, or the failure to properly dispose of or remove those substances, may adversely affect the 

Corporation’s ability to sell or rent that property.  If the Corporation incurs liability under these laws and regulations and if it 

cannot identify other parties which it can compel to contribute to its expenses and who are financially able to do so, it could 
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have a material adverse effect on the Corporation’s financial condition and results of operations.  There can be no assurance  

that the Corporation will not be required at some future date to incur significant costs or liabilities pursuant to environmental 

laws, or that the Corporation’s operations, business or assets will not be materially affected by current or future 

environmental laws. 

The Corporation’s transportation operations and its properties are subject to extensive and frequently-changing federal, 

provincial, state, municipal and local environmental laws, regulations and requirements in Canada, the United States and 

Mexico relating to, among other things, air emissions, the management of contaminants, including hazardous substances and 

other materials (including the generation, handling, storage, transportation and disposal thereof), discharges and the 

remediation of environmental impacts (such as the contamination of soil and water, including ground water).  A risk of 

environmental liabilities is inherent in transportation operations, historic activities associated with such operations and the 

ownership, management and control of real estate. 

Environmental laws may authorize, among other things, federal, provincial, state and local environmental regulatory agencies 

to issue orders, bring administrative or judicial actions for violations of environmental laws and regulations or to revoke or 

deny the renewal of a permit.  Potential penalties for such violations may include, among other things, civil and criminal 

monetary penalties, imprisonment, permit suspension or revocation and injunctive relief.  These agencies may also, among 

other things, revoke or deny renewal of the Corporation’s operating permits, franchises or licenses for violations or alleged  

violations of environmental laws or regulations and impose environmental assessment, removal of contamination, follow-up 

or control procedures. 

The Corporation may have liability for environmental contamination associated with its current or formerly-owned or 

leased facilities as well as third-party facilities or its operations. 

The Corporation could be subject to orders and other legal actions and procedures brought by governmental or private parties 

in connection with environmental contamination, emissions or discharges.  If the Corporation is involved in a spill or other 

accident involving hazardous substances, if there are releases of hazardous substances the Corporation transports, if soil or 

groundwater contamination is found at the Corporation’s current or former facilities or results from the Corporation’s 

operations, or if the Corporation is found to be in violation of applicable laws or regulations, the Corporation could be subject 

to cleanup costs and liabilities, including substantial fines or penalties or civil and criminal liability, any of which could have 

a materially adverse effect on the Corporation’s business and operating results. 

Management and key personnel turnover or failure to attract and retain qualified management and other key personnel 

could have a negative effect on the Corporation. 

The future success of the Corporation will be based in large part on the quality of the Corporation’s management and key 

personnel.  The Corporation’s management and key personal possess valuable knowledge about the transportation and 

logistics industry and their knowledge of and relationships with the Corporation’s key customers and vendors would be 

difficult to replace.  The loss of key personnel could have a negative effect on the Corporation.  There can be no assurance 

that the Corporation will be able to retain its current key personnel or, in the event of their departure, to develop or attract 

new personnel of equal quality. 

Certain portions of the Corporation’s business are dependent upon the services of third-party capacity providers, and 

service instability from these providers could increase the Corporation’s operating costs and reduce its ability to offer 

certain services. 

Certain portions of the Corporation’s business are dependent upon the services of third-party capacity providers, including 

other transportation companies.  For that portion of the Corporation’s business, the Corporation does not own or control the 

transportation assets that deliver the customers’ freight, and the Corporation does not employ the people directly involved in 

delivering the freight.  This reliance could cause delays in reporting certain events, including recognizing revenue and claims.  

These third-party providers seek other freight opportunities and may require increased compensation in times of improved 

freight demand or tight trucking capacity.  The Corporation’s inability to secure the services of these third parties could 

significantly limit the Corporation’s ability to serve its customers on competitive terms.  Additionally, if the Corporation is 

unable to secure sufficient equipment or other transportation services to meet the Corporation’s commitments to its customers 

or provide the Corporation’s services on competitive terms, the Corporation’s operating results could be materially and 

adversely affected.  The Corporation’s ability to secure sufficient equipment or other transportation services is affected by 

many risks beyond the Corporation’s control, including equipment shortages in the transportation industry, particularly 

among contracted carriers, interruptions in service due to labour disputes, changes in regulations impacting transportation and 

changes in transportation rates. 
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The Corporation’s existing and future indebtedness could limit its flexibility in operating its business or adversely affect 

its business and its liquidity position. 

The agreements governing the Corporation’s indebtedness, including the Credit Facility and the Term Loan, contain certain 

restrictions and other covenants relating to, among other things, funded debt, distributions, liens, investments, acquisitions 

and dispositions outside the ordinary course of business and affiliate transactions.  If the Corporation fails to comply with any 

of its financing arrangement covenants, restrictions and requirements, the Corporation could be in default under the relevant 

agreement, which could cause cross-defaults under other financing arrangements.  In the event of any such default, if the 

Corporation failed to obtain replacement financing or amendments to or waivers under the applicable financing arrangement, 

the Corporation may be unable to pay dividends to its shareholders, and its lenders could cease making further advances, 

declare the Corporation’s debt to be immediately due and payable, fail to renew letters of credit, impose significant 

restrictions and requirements on the Corporation’s operations, institute foreclosure procedures against their collateral, or 

impose significant fees and transaction costs.  If debt acceleration occurs, economic conditions may make it difficult or 

expensive to refinance the accelerated debt or the Corporation may have to issue equity securities, which would dilute share 

ownership.  Even if new financing is made available to the Corporation, credit may not be available to the Corporation on 

acceptable terms.  A default under the Corporation’s financing arrangements could result in a materially adverse effect on its 

liquidity, financial condition and results of operations.  As at the date hereof, the Corporation is in compliance with all of its 

debt covenants and obligations. 

The Corporation has significant ongoing capital requirements that could affect the Corporation’s profitability if it is 

unable to generate sufficient cash from operations and/or obtain financing on favourable terms. 

The Corporation has significant ongoing capital requirements that could affect the Corporation’s profitability if the 

Corporation is unable to generate sufficient cash from operations and/or obtain financing on favourable terms.  The trucking 

industry and the Corporation’s trucking operations are capital intensive, and require significant capital expenditures annually.  

The amount and timing of such capital expenditures depend on various factors, including anticipated freight demand and the 

price and availability of assets.  If anticipated demand differs materially from actual usage, the Corporation’s trucking 

operations may have too many or too few assets.  Moreover, resource requirements vary based on customer demand, which 

may be subject to seasonal or general economic conditions.  During periods of decreased customer demand, the 

Corporation’s asset utilization may suffer, and it may be forced to sell equipment on the open market or turn in equipment 

under certain equipment leases in order to right size its fleet.  This could cause the Corporation to incur losses on such sales 

or require payments in connection with such turn ins, particularly during times of a softer used equipment market, either of 

which could have a materially adverse effect on the Corporation’s profitability. 

The Corporation’s indebtedness may increase from time to time in the future for various reasons, including fluctuations in 

results of operations, capital expenditures and potential acquisitions. The agreements governing the Corporation’s 

indebtedness, including the Credit Facility and the Term Loan, mature on various dates, ranging from 2020 to 2026.  There 

can be no assurance that such agreements governing the Corporation’s indebtedness will be renewed or refinanced, or if 

renewed or refinanced, that the renewal or refinancing will occur on equally favourable terms to the Corporation.  The 

Corporation’s ability to pay dividends to shareholders and ability to purchase new revenue equipment may be adversely 

affected if the Corporation is not able to renew the Credit Facility or the Term Loan or arrange refinancing of any 

indebtedness, or if such renewal or refinancing, as the case may be, occurs on terms materially less favourable to the 

Corporation than at present.  If the Corporation is unable to generate sufficient cash flow from operations and obtain 

financing on terms favourable to the Corporation in the future, the Corporation may have to limit the Corporation’s fleet size, 

enter into less favourable financing arrangements or operate the Corporation’s revenue equipment for longer periods, any of 

which may have a material adverse effect on the Corporation’s operations. 

Increased prices for new revenue equipment, design changes of new engines, decreased availability of new revenue 

equipment and future use of autonomous tractors could have a material adverse effect on the Corporation’s business, 

financial condition, operations, and profitability. 

The Corporation is subject to risk with respect to higher prices for new equipment for its trucking operations.  The 

Corporation has experienced an increase in prices for new tractors in recent years, and the resale value of the tractors has not 

increased to the same extent.  Prices have increased and may continue to increase, due to, among other reasons, (i) increases 

in commodity prices; (ii) U.S. government regulations applicable to newly-manufactured tractors, trailers and diesel engines; 

and (iii) the pricing discretion of equipment manufacturers.  Increased regulation has increased the cost of the Corporation’s 

new tractors and could impair equipment productivity, in some cases, resulting in lower fuel mileage, and increasing the 

Corporation’s operating expenses.  Further regulations with stricter emissions and efficiency requirements have been 

proposed that would further increase the Corporation’s costs and impair equipment productivity.  These adverse effects, 
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combined with the uncertainty as to the reliability of the vehicles equipped with the newly designed diesel engines and the 

residual values realized from the disposition of these vehicles could increase the Corporation’s costs or otherwise adversely 

affect the Corporation’s business or operations as the regulations become effective.  Over the past several years, some 

manufacturers have significantly increased new equipment prices, in part to meet new engine design and operations 

requirements.  Furthermore, future use of autonomous tractors could increase the price of new tractors and decrease the value 

of used non-autonomous tractors.  The Corporation’s business could be harmed if it is unable to continue to obtain an 

adequate supply of new tractors and trailers for these or other reasons.  As a result, the Corporation expects to continue to pay 

increased prices for equipment and incur additional expenses for the foreseeable future. 

Tractor and trailer vendors may reduce their manufacturing output in response to lower demand for their products in 

economic downturns or shortages of component parts.  A decrease in vendor output may have a materially adverse effect on 

the Corporation’s ability to purchase a quantity of new revenue equipment that is sufficient to sustain its desired growth rate 

and to maintain a late model fleet.  Moreover, an inability to obtain an adequate supply of new tractors or trailers could have 

a material adverse effect on the Corporation’s business, financial condition, and results of operation. 

The Corporation has certain revenue equipment leases and financing arrangements with balloon payments at the end of the 

lease term equal to the residual value the Corporation is contracted to receive from certain equipment manufacturers upon 

sale or trade back to the manufacturers.  If the Corporation does not purchase new equipment that triggers the trade-back 

obligation, or the equipment manufacturers do not pay the contracted value at the end of the lease term, the Corporation could 

be exposed to losses equal to the excess of the balloon payment owed to the lease or finance company over the proceeds from 

selling the equipment on the open market. 

The Corporation has trade-in and repurchase commitments that specify, among other things, what its primary equipment 

vendors will pay it for disposal of a certain portion of the Corporation’s revenue equipment.  The prices the Corporation 

expects to receive under these arrangements may be higher than the prices it would receive in the open market.  The 

Corporation may suffer a financial loss upon disposition of its equipment if these vendors refuse or are unable to meet their  

financial obligations under these agreements, it does not enter into definitive agreements that reflect favorable equipment 

replacement or trade-in terms, it fails to or is unable to enter into similar arrangements in the future, or it does not purchase 

the number of new replacement units from the vendors required for such trade-ins. 

Used equipment prices are subject to substantial fluctuations based on freight demand, supply of used trucks, availability of 

financing, presence of buyers for export and commodity prices for scrap metal.  These and any impacts of a depressed market 

for used equipment could require the Corporation to dispose of its revenue equipment below the carrying value.  This leads to 

losses on disposal or impairments of revenue equipment, when not otherwise protected by residual value arrangements.  

Deteriorations of resale prices or trades at depressed values could cause losses on disposal or impairment charges in future 

periods. 

Difficulty in obtaining goods and services from the Corporation’s vendors and suppliers could adversely affect its 

business. 

The Corporation is dependent upon its vendors and suppliers for certain products and materials.  The Corporation believes 

that it has positive vendor and supplier relationships and it is generally able to obtain acceptable pricing and other terms from 

such parties. If the Corporation fails to maintain positive relationships with its vendors and suppliers, or if its vendors and 

suppliers are unable to provide the products and materials it needs or undergo financial hardship, the Corporation could 

experience difficulty in obtaining needed goods and services because of production interruptions, limited material availability 

or other reasons.  As a consequence, the Corporation’s business and operations could be adversely affected. 

The Corporation’s customers may reduce or eliminate their use of the Corporation’s services and the Corporation may be 

negatively impacted by its customers’ financial difficulties. 

The Corporation provides services to clients primarily in Canada, the United States and Mexico.  The concentration of credit 

risk to which the Corporation is exposed is limited due to the significant number of customers that make up its client base and 

their distribution across different geographic areas.  Furthermore, no client accounted for more than 5% of the Corporation’s 

total accounts receivable for the year ended December 31, 2019.  Generally, the Corporation does not have long-term 

contracts with its major customers.  Accordingly, in response to economic conditions, supply and demand factors in the 

industry, the Corporation’s performance, the Corporation’s customers’ internal initiatives or other factors, the Corporation’s 

customers may reduce or eliminate their use of the Corporation’s services, or may threaten to do so in order to gain pricing  

and other concessions from the Corporation. 
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Economic conditions and capital markets may adversely affect the Corporation’s customers and their ability to remain 

solvent.  The customers’ financial difficulties can negatively impact the Corporation’s results of operations and financial 

condition, especially if those customers were to delay or default in payment to the Corporation.  For certain customers, the 

Corporation has entered into multi-year contracts, and the rates the Corporation charges may not remain advantageous. 

In the future, the Corporation may need additional financing that may not be available or, if it is available, may result in a 

reduction in the percentage ownership by the Corporation’s then-existing shareholders. 

If the economic and/or the credit markets weaken, or the Corporation is unable to enter into acceptable financing 

arrangements to acquire revenue equipment, make investments and fund working capital on terms favourable to it, the 

Corporation’s business, financial results and results of operations could be materially and adversely affected.  The 

Corporation may need to incur additional indebtedness, reduce dividends or sell additional shares in order to accommodate 

these items.  A decline in the credit or equity markets and any increase in volatility could make it more difficult for the 

Corporation to obtain financing and may lead to an adverse impact on the Corporation’s profitability and operations.  

The Corporation is dependent on systems, networks and other information technology (and the data contained therein) 

and a failure in any of the foregoing, including those caused by cybersecurity breaches, could cause a significant 

disruption in the Corporation’s business. 

The Corporation depends heavily on the proper functioning, availability and security of the Corporation’s information and 

communication systems, including financial reporting and operating systems, in operating the Corporation’s business.  The 

Corporation’s operating system is critical to understanding customer demands, accepting and planning loads, dispatching 

equipment and drivers and billing and collecting for the Corporation’s services.  The Corporation’s financial reporting system 

is critical to producing accurate and timely financial statements and analyzing business information to help the Corporation 

manage its business effectively.  The Corporation receives and transmits confidential data with and among its customers, 

drivers, vendors, employees and service providers in the normal course of business. 

The Corporation’s operations and those of its technology and communications service providers are vulnerable to 

interruption by natural and man-made disasters and other events beyond the Corporation’s control, including cybersecurity 

breaches and threats, such as hackers, malware and viruses, fire, earthquake, power loss, telecommunications failure, terrorist 

attacks and Internet failures.  The Corporation’s systems are also vulnerable to unauthorized access and viewing, 

misappropriation, altering or deleting of information, including customer, driver, vendor, employee and service provider 

information and its proprietary business information.  If any of the Corporation’s critical information systems fail, are 

breached or become otherwise unavailable, the Corporation’s ability to manage its fleet efficiently, to respond to customers’ 

requests effectively, to maintain billing and other records reliably, to maintain the confidentiality of the Corporation’s data 

and to bill for services and prepare financial statements accurately or in a timely manner would be challenged.  Any 

significant system failure, upgrade complication, cybersecurity breach or other system disruption could interrupt or delay the 

Corporation’s operations, damage its reputation, cause the Corporation to lose customers, cause the Corporation to incur 

costs to repair its systems, pay fines or in respect of litigation or impact the Corporation’s ability to manage its operations and 

report its financial performance, any of which could have a material adverse effect on the Corporation’s business. 

The Corporation faces litigation risks that could have a material adverse effect on the operation of its business. 

The Corporation’s business is subject to the risk of litigation by employees, customers, vendors, government agencies, 

shareholders and other parties.  The outcome of litigation is difficult to assess or quantify, and the magnitude of the potential 

loss relating to such lawsuits may remain unknown for substantial periods of time.  The cost to defend litigation may also be 

significant.  Not all claims are covered by the Corporation’s insurance, and there can be no assurance that the Corporation’s  

coverage limits will be adequate to cover all amounts in dispute.  For example, during the year ended December 31, 2019, the 

Corporation recognized a net loss on an accident claim of CAD $14.2 million (CAD $16.6 million net of CAD $2.4 million 

of tax recovery).  In the United States, where the Corporation has growing operations, many trucking companies have been 

subject to class-action lawsuits alleging violations of various federal and state wage laws regarding, among other things, 

employee classification, employee meal breaks, rest periods, overtime eligibility, and failure to pay for all hours worked.  A 

number of these lawsuits have resulted in the payment of substantial settlements or damages by the defendants.  The 

Corporation may at some future date be subject to such a class-action lawsuit.  In addition, the Corporation may be subject, 

and has been subject in the past, to litigation resulting from trucking accidents.  The number and severity of litigation claims 

may be worsened by distracted driving by both truck drivers and other motorists.  To the extent the Corporation experiences 

claims that are uninsured, exceed the Corporation’s coverage limits, involve significant aggregate use of the Corporation’s 

self-insured retention amounts or cause increases in future funded premiums, the resulting expenses could have a material 

adverse effect on the Corporation’s business, results of operations, financial condition and cash flows. 
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If the Corporation fails to maintain an effective system of internal control over financial reporting, it may not be able to 

accurately report its financial results or prevent fraud.  As a result, shareholders could lose confidence in the 

Corporation’s financial and other public reporting, which would harm its business and the trading price of the Common 

Shares. 

Effective internal controls over financial reporting are necessary for the Corporation to provide reliable financial reports and, 

together with adequate disclosure controls and procedures, are designed to prevent fraud.  Any failure to implement required 

new or improved controls, or difficulties encountered in their implementation could cause the Corporation to fail to meet its 

reporting obligations.  In addition and when required, any testing by the Corporation conducted in connection with 

section 404 of the U.S. Sarbanes-Oxley Act, or the subsequent testing by the Corporation’s independent registered public 

accounting firm, may reveal deficiencies in the Corporation’s internal controls over financial reporting that are deemed to be 

material weaknesses or that may require prospective or retrospective changes to the Corporation’s consolidated financial 

statements or identify other areas for further attention or improvement.  Inferior internal controls could also cause investors to 

lose confidence in the Corporation’s reported financial information, which could have a negative effect on the trading price of 

the Common Shares. 

The Corporation has completed, and may in the future complete, material transactions, and cannot predict market 

reaction to the announcement of any potential material transactions. 

The Corporation has acquired numerous companies pursuant to its acquisition strategy and, in addition, has sold business 

units, including the sale in February 2016 of its then-Waste Management segment for CAD $800 million.  The Corporation 

buys and sells business units in the normal course of its business.  Accordingly, at any given time, the Corporation may 

consider, or be in the process of negotiating, a number of potential acquisitions and dispositions, some of which may be 

material in size.  In connection with such potential transactions, the Corporation regularly enters into non-disclosure or 

confidentiality agreements, indicative term sheets, non-binding letters of intent and other similar agreements with potential 

sellers and buyers, and conducts extensive due diligence as applicable.  These potential transactions may relate to some or all 

of the Corporation’s four reportable segments, that is, TL, Logistics, LTL, and Package and Courier.  The Corporation does 

not in every case proceed to the closing of a transaction.  The Corporation’s active acquisition and disposition strategy 

requires a significant amount of management time and resources.  Although the Corporation complies at all times with its 

disclosure obligations under applicable securities laws, the announcement of any material transaction by the Corporation (or 

rumours thereof, even if unfounded) could result in volatility in the market price and trading volume of the Common Shares. 

Further, the Corporation cannot predict the reaction of the market, or of the Corporation’s stakeholders, customers or 

competitors, to the announcement of any such material transaction or to rumours thereof. 

Risks Related to the Corporation’s Common Shares and this Offering 

The Common Shares of the Corporation do not currently trade on a stock exchange in the United States and the 

Corporation does not know whether a market for the Common Shares will develop to provide you with adequate liquidity.  

The market price of the Common Shares may be volatile after this Offering, and you could lose a significant part of your 

investment. 

The Corporation’s Common Shares are currently listed only on the TSX and trade in the United States on the over-the-

counter OTCQX marketplace under the trading symbol “TFIFF”.  Prior to this Offering, the Common Shares have not been 

listed on a stock exchange in the United States.  If an active trading market does not develop in the United States, you may 

have difficulty selling any of the Common Shares that you buy.  The Corporation cannot predict the extent to which investor 

interest in the Corporation will lead to the development of an active trading market on the NYSE or otherwise, or how liquid 

that market might become.  The price of the Common Shares in this Offering may not be indicative of prices that will prevail 

in the United States trading market following the Offering.  The market price of the Common Shares on the TSX has 

fluctuated in the past and the Corporation expects it to fluctuate in the future, and it may decline.  For example, from 

January 1, 2019 to February 7, 2020, the Corporation’s share price on the TSX has ranged from CAD $33.36 to CAD $46.34.  

Consequently, you may not be able to sell the Common Shares at prices equal to or greater than the price paid by you in this 

Offering.  In addition to the risks described above, the market price of the Common Shares may be influenced by many 

factors, some of which are beyond the Corporation’s control, including: 

 actual or anticipated variations in the Corporation’s operating results; 

 the failure of financial analysts to initiate or maintain coverage of the Common Shares after this Offering, 

changes in financial estimates by financial analysts, or any failure by the Corporation to meet or exceed any 
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of these estimates, or changes in the recommendations of any financial analysts that elect to follow the 

Common Shares or the shares of the Corporation’s competitors; 

 announcements by the Corporation or the Corporation’s competitors of significant contracts or acquisitions; 

 additions and departures of key personnel; 

 announcement or expectation of additional financing efforts; 

 changes in accounting principles; 

 natural disasters and other calamities; 

 changes in general market and economic conditions; 

 future sales of the Common Shares; and 

 investor perceptions of the Corporation and the industry in which the Corporation operates. 

In addition, stock markets in general have experienced substantial price and volume fluctuations that have often been 

unrelated or disproportionate to the operating performance of particular companies affected.  These broad market and 

industry factors may materially harm the market price of the Common Shares, regardless of the Corporation’s operating 

performance.  Listing of the Common Shares on the NYSE in addition to the TSX may increase share price volatility on the 

TSX and also result in volatility of the trading price on the NYSE because trading will be in the two markets, which may 

result in less liquidity on both exchanges.  In addition, different liquidity levels, volumes of trading, currencies and market 

conditions on the two exchanges may result in different prevailing trading prices.  In the past, following periods of volatility 

in the market price of certain companies’ securities, securities class action litigation has sometimes been instituted against 

these companies.  This litigation, if instituted against the Corporation, could adversely affect the financial condition or results 

of operations of the Corporation. 

Sales of substantial amounts of the Common Shares in the public market, or the perception that these sales may occur, 

could cause the market price of the Common Shares to decline. 

Sales of substantial amounts of the Common Shares in the public market, or the perception that these sales may occur, could 

cause the market price of the Common Shares to decline.  This could also impair the Corporation’s ability to raise additional 

capital through the sale of its equity securities.  Under the Corporation’s Articles of Incorporation, as amended 

(the “Articles”), the Corporation is authorized to issue an unlimited number of Common Shares.  Pursuant to the 

Underwriting Agreement, the Corporation has agreed that until the date that is 90 days following the date of this Prospectus 

Supplement, it will not, without the consent of Morgan Stanley & Co. LLC, subject to certain exceptions, issue, offer, pledge, 

sell, grant any option to purchase, or otherwise dispose of, directly or indirectly, any Common Shares or any securities 

convertible into or exercisable or exchangeable for Common Shares, or enter into any swap or other arrangement that 

transfers to another, in whole or in part, any of the economic consequences of ownership of the Common Shares, or file any 

registration statement with the SEC or prospectus with any Canadian securities regulatory authority relating to the offering of 

any Common Shares or any securities convertible into or exercisable or exchangeable for Common Shares, during the 

90 days following the date of this Prospectus Supplement without the prior consent of Morgan Stanley & Co. LLC.  The 

Corporation may issue additional Common Shares, preferred shares or securities convertible into Common Shares, which 

may dilute existing shareholders, including purchasers of the Common Shares offered hereby.  The Corporation may also 

issue preferred shares or debt securities that have priority over holders of Common Shares with respect to dividend rights or 

rights of payment in the event of the Corporation’s insolvency or winding-up. Shareholders will have no pre-emptive rights 

in connection with any such further issuances.  The Board of Directors of the Corporation has the discretion to determine the 

price, designation, rights, privileges, restrictions and conditions attached to any series of preferred shares or any debt 

securities and the price and terms for any further issuances of Common Shares.  The Corporation cannot predict the size of 

future issuances of its shares or any preferred shares or debt securities, or the effect, if any, that future sales and issuances of 

securities would have on the market price of its Common Shares. 
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The Corporation will have broad discretion in the use of proceeds. 

The Corporation will have broad discretion concerning the use of the net proceeds of the Offering as well as the timing of any 

expenditures.  As a result, a purchaser of Common Shares offered hereby will be relying on the judgment of the 

Corporation’s management with respect to the application of the net proceeds of the Offering.  Management may use the net 

proceeds of the Offering in ways that an investor may not consider desirable.  The results and the effectiveness of the 

application of the net proceeds are uncertain.  If the net proceeds are not applied effectively, the Corporation’s financial 

performance and financial condition may be adversely affected and the trading price of the Common Shares could be 

adversely affected. 

TFI International Inc. is a holding company. 

TFI International Inc. is a holding company and a substantial portion of its assets consists in the shares of its direct and 

indirect subsidiaries.  As a result, TFI International Inc. is subject to the risks attributable to its subsidiaries.  As a holding 

company, TFI International Inc. conducts substantially all of its business through its subsidiaries, which generate 

substantially all of its revenues.  Consequently, TFI International Inc.’s cash flows and ability to complete current or 

desirable future enhancement opportunities are dependent on the earnings of its subsidiaries and the distribution of those 

earnings to TFI International Inc.  The ability of these entities to pay dividends and other distributions will depend on their 

operating results and will be subject to applicable laws and regulations which require that solvency and capital standards be 

maintained by such companies and contractual restrictions contained in the instruments governing their debt, including the 

Credit Facility and the Term Loan.  In the event of a bankruptcy, liquidation or reorganization of any of its subsidiaries, 

holders of indebtedness and trade creditors of those subsidiaries will generally be entitled to payment of their claims from the 

assets of those subsidiaries before any assets are made available for distribution to TFI International Inc. 

The Corporation will incur increased costs as a result of being a public company in the United States, and its management 

will be required to devote substantial time to United States public company compliance programs. 

As a public company in the United States, the Corporation will incur additional legal, accounting, reporting and other 

expenses that it did not incur as a public company in Canada.  The additional demands associated with being a U.S. public 

company may disrupt regular operations of the Corporation’s business by diverting the attention of some of its senior 

management team away from revenue-producing activities to additional management and administrative oversight, adversely 

affecting the Corporation’s ability to attract and complete business opportunities and increasing the difficulty in both 

retaining professionals and managing and growing the Corporation’s business.  Any of these effects could harm the 

Corporation’s business, financial condition and results of operations. 

If the Corporation’s efforts to comply with new United States laws, regulations and standards differ from the activities 

intended by regulatory or governing bodies, such regulatory bodies or third parties may initiate legal proceedings against the 

Corporation and its business may be harmed.  In the future, it may be more expensive for the Corporation to obtain director 

and officer liability insurance, and the Corporation may be required to accept reduced coverage or incur substantially higher 

costs to obtain coverage.  These factors could also make it more difficult for the Corporation to attract and retain qualified 

members of the Corporation’s Board of Directors and its committees. 

The U.S. Sarbanes-Oxley Act requires that the Corporation maintain effective disclosure controls and procedures and internal 

control over financial reporting.  Any failure to develop or maintain effective controls could adversely affect the results of 

periodic management evaluations.  In the event that the Corporation is not able to demonstrate compliance with the 

Sarbanes-Oxley Act, that its internal control over financial reporting is perceived as inadequate, or that the Corporation is 

unable to produce timely or accurate financial statements, investors may lose confidence in the Corporation’s operating 

results and the price of the Common Shares could decline.  In addition, if the Corporation is unable to continue to meet these 

requirements, the Corporation may not be able to become and/or remain listed on the NYSE. 

The Corporation’s independent registered public accounting firm will be required to attest to the effectiveness of the 

Corporation’s internal control over financial reporting only after a delay permitted for a newly-public company in the 

United States.  Even if the Corporation’s management concludes that the Corporation’s internal controls over financial 

reporting are effective, its independent registered public accounting firm may issue a report that is qualified if it is not 

satisfied with the Corporation’s controls or the level at which the Corporation’s controls are documented, designed, operated 

or reviewed, or if it interprets the relevant requirements differently from the Corporation. 
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As a foreign private issuer, the Corporation is subject to different U.S. securities laws and rules than a domestic U.S. 

issuer, which may limit the information publicly available to the Corporation’s shareholders. 

The Corporation is a “foreign private issuer” as such term is defined in Rule 405 under the U.S. Securities Act, and is 

permitted, under a multijurisdictional disclosure system adopted by the United States and Canada, to prepare its disclosure 

documents filed under the U.S. Exchange Act in accordance with Canadian disclosure requirements.  Under the U.S. 

Exchange Act, the Corporation is subject to reporting obligations that, in certain respects, are less detailed and less frequent 

than those of U.S. domestic reporting companies.  As a result, the Corporation will not file the same reports that a U.S. 

domestic issuer would file with the SEC, although the Corporation will be required to file or furnish to the SEC the 

continuous disclosure documents that it is required to file in Canada under Canadian securities laws.  In addition, the officers, 

directors, and principal shareholders of the Corporation are exempt from the reporting and “short swing” profit recovery 

provisions of Section 16 of the U.S. Exchange Act.  Therefore, the Corporation’s shareholders may not know on as timely a 

basis when the officers, directors and principal shareholders of the Corporation purchase or sell shares, as the reporting 

deadlines under the corresponding Canadian insider reporting requirements are longer. 

As a foreign private issuer, the Corporation is exempt from the rules and regulations under the U.S. Exchange Act related to 

the furnishing and content of proxy statements.  The Corporation is also exempt from Regulation FD, which prohibits issuers 

from making selective disclosures of material non-public information.  While the Corporation will comply with the 

corresponding requirements relating to proxy statements and disclosure of material non-public information under Canadian 

securities laws, these requirements differ from those under the U.S. Exchange Act and Regulation FD and shareholders 

should not expect to receive in every case the same information at the same time as such information is provided by U.S. 

domestic companies. 

In addition, as a foreign private issuer, the Corporation has the option to follow certain Canadian corporate governance 

practices, except to the extent that such laws would be contrary to U.S. securities laws, and provided that the Corporation 

discloses the requirements it is not following and describes the Canadian practices it follows instead.  The Corporation plans 

to rely on this exemption.  As a result, the shareholders of the Corporation may not have the same protections afforded to 

shareholders of U.S. domestic companies that are subject to all U.S. corporate governance requirements. 

The Corporation is governed by the corporate and securities laws of Canada which in some cases have a different effect 

on shareholders than the corporate laws of Delaware, U.S. and U.S. securities laws. 

The Corporation is governed by the CBCA and other relevant laws, which may affect the rights of shareholders differently 

than those of a company governed by the laws of a U.S. jurisdiction, and may, together with the Corporation’s charter 

documents, have the effect of delaying, deferring or discouraging another party from acquiring control of the Corporation by 

means of a tender offer, a proxy contest or otherwise, or may affect the price an acquiring party would be willing to offer in 

such an instance. The material differences between the CBCA and Delaware General Corporation Law (“DGCL”) that may 

have the greatest such effect include, but are not limited to, the following: (i) for material corporate transactions (such as 

mergers and amalgamations, other extraordinary corporate transactions or amendments to our articles) the CBCA generally 

requires a two-thirds majority vote by shareholders, whereas DGCL generally requires only a majority vote; and (ii) under 

the CBCA, holders of 5% or more of our shares that carry the right to vote at a meeting of shareholders can requisition a 

special meeting of shareholders, whereas such right does not exist under the DGCL. 

Provisions of Canadian law may delay, prevent or make undesirable an acquisition of all or a significant portion of the 

Corporation’s shares or assets. 

A non-Canadian must file an application for review with the Minister responsible for the Investment Canada Act and obtain 

approval of the Minister prior to acquiring control of a “Canadian business” within the meaning of the Investment Canada 

Act, where prescribed financial thresholds are exceeded.  Furthermore, limitations on the ability to acquire and hold the 

Common Shares may be imposed by the Competition Act (Canada).  This law permits the Commissioner of Competition, or 

Commissioner, to review any acquisition or establishment, directly or indirectly, including through the acquisition of shares, 

of control over or of a significant interest in the Corporation.  Otherwise, there are no limitations either under the laws of 

Canada or in the Articles on the rights of non-Canadians to hold or vote the Common Shares.  Any of these provisions may 

discourage a potential acquirer from proposing or completing a transaction that may have otherwise presented a premium to 

the Corporation’s shareholders. 
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Payment of dividends and share repurchases by the Corporation may vary. 

The payment of future dividends and the amount thereof is uncertain and is at the sole discretion of the Board of Directors of 

the Corporation and is considered each quarter.  The payment of dividends is dependent upon, among other things, operating 

cash flow generated by the Corporation, its financial requirements for operations, the execution of its growth strategy and the 

satisfaction of solvency tests imposed by the CBCA for the declaration and payment of dividends.  Similarly, any future 

repurchase of shares by the Corporation is at the sole discretion of the Board of Directors and is dependent on the factors 

described above.  Any future repurchase of shares by the Corporation is uncertain. 

As the Corporation is a Canadian corporation and some of its directors and officers are resident in Canada, it may be 

difficult for United States shareholders to effect service on the Corporation or to realize on judgments obtained in the 

United States. 

The Corporation is incorporated under the federal laws of Canada with its principal place of business in Canada, most of its 

directors and officers are residents of Canada, the experts named in this prospectus are residents of Canada, and many of the 

Corporation’s assets and the assets of such persons are located outside the United States.  Consequently, it may be difficult 

for United States investors to effect service of process within the United States upon the Corporation or upon such persons 

who are not residents of the United States, or to realize in the United States upon judgments of United States courts 

predicated upon civil liabilities under U.S. securities laws.  A judgment of a U.S. court predicated solely upon such civil 

liabilities may be enforceable in Canada by a Canadian court if the U.S. court in which the judgment was obtained had 

jurisdiction, as determined by the Canadian court, in the matter.  Investors should not assume that Canadian courts: (i) would 

enforce judgments of U.S. courts obtained in actions against the Corporation or such persons predicated upon the civil 

liability provisions of the U.S. federal securities laws or the securities or blue sky laws of any state within the United States, 

or (ii) would enforce, in original actions, liabilities against the Corporation or such persons predicated upon the U.S. federal 

securities laws or any such state securities or blue sky laws.  Similarly, some of the Corporation’s directors and officers are 

residents of countries other than Canada and all or a substantial portion of the assets of such persons are located outside 

Canada.  As a result, it may be difficult for Canadian investors to initiate a lawsuit within Canada against these non-Canadian 

residents.  In addition, it may not be possible for Canadian investors to collect from these non-Canadian residents judgments 

obtained in courts in Canada predicated on the civil liability provisions of securities legislation of certain of the provinces and 

territories of Canada.  It may also be difficult for Canadian investors to succeed in a lawsuit in the United States based solely 

on violations of Canadian securities laws. 

USE OF PROCEEDS 

The Corporation estimates that the net proceeds from the Offering will be approximately US $188,374,750, without giving 

effect to the exercise of the Option to Purchase Additional Shares and after deducting the Underwriters’ commission and the 

estimated expenses of the Offering of US $1,220,000 payable by the Corporation.  Assuming full exercise of the Option to 

Purchase Additional Shares and after deducting the Underwriters’ commission and the estimated expenses of the Offering of 

US $1,220,000, the Corporation estimates that the net proceeds from the Offering will be approximately US $216,813,963.  

The net proceeds will be used to reduce the amount outstanding under the Credit Facility, thereby increasing the amount 

available thereunder for future use by the Corporation.  The Corporation may use the Credit Facility in future for working 

capital and general corporate purposes, including potential acquisitions.  Affiliates of certain of the Underwriters are lenders 

under the Credit Facility and as a result, are expected to receive at least 5% of the net proceeds of the Offering.  

Consequently, the Corporation expects a “conflict of interest” will be deemed to exist under FINRA Rule 5121(f)(5)(C)(i), 

and this Offering will be made in compliance with the applicable provisions of FINRA Rule 5121.  See “Plan of Distribution 

– Relationship between the Underwriters and the Corporation, and Conflicts of Interest”. 

The Corporation intends to spend the funds available to it as stated in this Prospectus Supplement; however, there may be 

circumstances where, for sound business reasons, a reallocation of funds may be deemed prudent or necessary.  See “Risk 

Factors” and “Cautionary Statement Regarding Forward-Looking Statements”. 

CONSOLIDATED CAPITALIZATION 

There has been no material change in the share and loan capital of the Corporation, on a consolidated basis, since 

December 31, 2019, being the date of the most recently-filed audited consolidated financial statements of the Corporation.  

The following table sets out the Corporation’s consolidated capitalization as at (i) December 31, 2019, and (ii) December 31, 

2019, as adjusted to give effect to this Offering, assuming no exercise of the Option to Purchase Additional Shares.  The table 

should be read in conjunction with the audited consolidated financial statements of the Corporation for the years ended 
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December 31, 2019 and 2018, along with the related notes thereto and the associated MD&A incorporated by reference in 

this Prospectus Supplement. 

 
December 31, 2019 

December 31, 2019 after giving 

effect to the Offering(1) 

 (unaudited) 
(in thousands of CAD $) 

Long-term debt (including current 

portion) ..............................................  1,744,687 1,495,028
(2)

 

Lease liabilities (including current 

portion) ..............................................  461,842 461,842 

Equity:   

Share capital .........................................  680,233 934,232 

Contributed surplus ..............................  21,063 21,063 

Accumulated other comprehensive 

income ...............................................  24,473 24,473 

Retained earnings .................................  779,920 779,294
(3)

 

____________________ 

(1) For purposes of this table, the proceeds of the Offering have been converted from U.S. dollars to CAD on the basis of US $1.00 = CAD $1.3254, based 

on the daily exchange rate as quoted by the Bank of Canada on February 12, 2020. 
(2) Long-term debt, after giving effect to the Offering, has been reduced by CAD $249.659 million (US $188.375 million), representing the net proceeds 

that will be applied against the Credit Facility. 

(3) The estimated expenses of the Offering that relate to share listing fees, net of income taxes, will be recorded in earnings and therefore have been 
applied against retained earnings. 

DESCRIPTION OF SHARE CAPITAL 

The Corporation is authorized to issue an unlimited number of Common Shares and an unlimited number of preferred shares, 

issuable in series.  As of the close of business on February 11, 2020, there were 81,395,977 Common Shares and no preferred 

shares issued and outstanding.  See the sections entitled “Share Capital”, “Description of Common Shares” and “Description 

of Preferred Shares” in the accompanying Prospectus. 

Common Shares 

Voting Rights 

The Common Shares entitle the holders thereof to one vote per share.  The holders of the Common Shares are entitled to 

receive any dividend declared by the Corporation on the Common Shares. 

Liquidation Rights 

Subject to the rights, privileges, restrictions and conditions attaching to any other class of shares of the Corporation, the 

holders of the Common Shares are entitled to receive the remaining property of the Corporation upon its dissolution, 

liquidation or winding-up. 

Dividends 

The Corporation’s dividend policy consists of distributing 15% to 30% of its annualized free cash flow from continuing 

operations every year as dividends to shareholders on a quarterly basis.  The dividend is payable quarterly on the 15
th

 day 

following the end of each quarter to shareholders of record as of the last trading day of such quarter. 

The Board of Directors believes that this level of distribution will allow the Corporation to maintain sufficient financial 

resources and flexibility to execute its operating and disciplined acquisition strategies, while providing an adequate return on 

shareholders’ capital.  The Board of Directors may, at its discretion and at any time, change the amount of dividends 

distributed and/or elect not to distribute a dividend, whether as a result of a one-time decision or a change in the dividend 

policy.  The Corporation cannot declare or pay a dividend if it is in default, or if the payment of a dividend would cause the 

Corporation to be in default, under the Credit Facility. 
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Preferred Shares 

The Articles provide that the Board of Directors may issue preferred shares in one or more series, with such rights and 

conditions as may be determined by resolution of the directors, which shall determine the designation, rights, privileges, 

conditions and restrictions to be attached to the preferred shares of such series, without additional shareholder approval.  

There are no voting rights attached to the preferred shares except as prescribed by law.  In the event of the liquidation, 

dissolution or winding-up of the Corporation, or any other distribution of assets of the Corporation among its shareholders, 

the holders of the preferred shares of each series are entitled to receive, in priority over the Common Shares and any other 

shares ranking junior to the preferred shares, an amount equal to the redemption price for such shares plus an amount equal to 

any dividends declared thereon but unpaid and no more.  The preferred shares of each series are also entitled to such other 

preferences over the Common Shares and any other shares ranking junior to the preferred shares as may be determined as to 

their respective series authorized to be issued.  The preferred shares of each series will be on a parity basis with the preferred 

shares of every other series with respect to payment of dividends and return of capital. 

CERTAIN RELEVANT PROVISIONS OF THE CORPORATION’S ARTICLES, BY-LAWS AND THE CBCA 

The following is a summary of certain relevant provisions of the Articles and the Corporation’s by-laws and certain related 

sections of the CBCA, which, in certain cases, present material differences between the rights of holders of the Corporation’s 

Common Shares and the rights of holders of common shares of a typical corporation incorporated under the laws of a U.S. 

jurisdiction such as the state of Delaware.  Prospective investors should carefully review these differences in connection with 

any investment in the Common Shares.  Please note that this is only a summary and is not intended to be exhaustive.  This 

summary is subject to, and is qualified in its entirety by reference to, the provisions of the Articles and by-laws and the 

CBCA. 

Directors 

Residency and Independence 

At least 25% of the Corporation’s directors must be resident Canadians.  Furthermore, under the CBCA, no business may be 

transacted at a meeting of the Corporation’s Board of Directors unless 25% of the directors present are resident Canadians.  

The minimum number of directors the Corporation may have is three and the maximum number the Corporation may have is 

15, as set out in the Articles.  The CBCA provides that any amendment to the Articles to increase or decrease the minimum 

or maximum number of the Corporation’s directors requires the approval of the Corporation’s shareholders by a “special 

resolution”, meaning a resolution passed by (a) a majority of not less than two-thirds of the votes cast by the shareholders 

who vote in person or by proxy at a meeting duly called and held for that purpose, or (b) a resolution consented to in writing 

by all of the shareholders entitled to vote on the resolution. 

Right to Vote on Matters in Which a Director has a Material Interest 

The CBCA states that a director must disclose to the Corporation, in accordance with the provisions of the CBCA, the nature 

and extent of an interest that the director has in a material contract or material transaction, whether made or proposed, with 

the Corporation, if the director is a party to the contract or transaction, is a director or an officer or an individual acting in a 

similar capacity of a party to the contract or transaction, or has a material interest in a party to the contract or transaction.  A 

director required to make such a disclosure is not entitled to vote on any directors’ resolution to approve that contract or 

transaction, unless the contract or transaction (i) relates primarily to the director’s remuneration as a director, officer, 

employee, agent or mandatary of the Corporation or an affiliate; (ii) is for indemnity or insurance otherwise permitted under 

the CBCA; or (iii) is with an affiliate. 

Number of Common Shares Required to be Owned by a Director 

The CBCA does not require a director to hold any Common Shares as a qualification for holding his or her office.  The 

Corporation’s Board of Directors has discretion to prescribe minimum share ownership requirements for directors.  The 

Corporation currently maintains a minimum shareholding policy requiring directors to hold a minimum value in Common 

Shares or Deferred Share Units, or a combination thereof.  Please refer to the Corporation’s management information circular 

dated March 14, 2019 for additional details. 
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Removal of Directors by Shareholders 

The CBCA provides that the Corporation’s shareholders may at a special meeting, by an ordinary resolution, which is a 

simple majority of votes cast by the Corporation’s shareholders who vote in respect of the resolution, remove any director or 

directors from office. 

Filling a Director Vacancy 

The CBCA allows a vacancy on the Board of Directors to be filled by a quorum of directors except when the vacancy results 

from an increase in the number or the minimum or maximum number of directors or from a failure to elect the number or 

minimum number of directors provided for in the Articles.  In addition, the CBCA and the Articles authorize the 

Corporation’s Board of Directors to appoint one or more additional directors not to exceed the maximum number set out in 

the Articles, who shall hold office for a term expiring not later than the close of the next annual meeting of shareholders, 

subject to the condition that the total number of directors so appointed may not exceed one-third of the number of directors 

elected at the previous annual meeting of shareholders. 

Limited Liability of Directors 

Subject to limited exceptions, the CBCA does not permit any limitation of a director’s liability. 

Action Necessary to Change the Rights of Holders of Common Shares 

The Corporation’s shareholders can authorize the alteration or amendment of the Articles to create or vary the rights, 

privileges, restrictions and conditions attached to any of the Corporation’s shares by passing a special resolution.  However, 

the rights, privileges, restrictions and conditions attached to any class or series of shares may not be amended unless holders 

of the shares of that class or series to which the right is attached consent by a separate special resolution.  A special resolution 

means a resolution passed by: (a) a majority of not less than two-thirds of the votes cast by holders of the applicable class or 

series who vote in person or by proxy at a meeting, or (b) a resolution consented to in writing by all of the holders entitled to 

vote of the applicable class or series of shares.  In certain cases, a special resolution is also required to be approved separately 

by the holders of a separate class or series of shares, including in certain cases a class or series of shares not otherwise 

carrying voting rights. 

Shareholder Meetings 

The Corporation must hold an annual meeting of its shareholders at least once every year at a time and place determined by 

the Board of Directors, provided that the meeting must not be held later than 15 months after the preceding annual meeting 

but no later than six months after the end of the Corporation’s preceding financial year.  A meeting of the Corporation’s 

shareholders may be held anywhere in Canada that the Corporation’s directors determine. 

The Corporation’s directors may, at any time, call a meeting of the Corporation’s shareholders.  Shareholders holding not less 

than 5% of the Corporation’s issued voting shares may also cause the Corporation’s directors to call a shareholders’ meeting.  

If the directors do not call such meeting within 21 days after receiving a requisition which meets the technical requirements 

of the CBCA, any shareholder who signed the requisition may call the special meeting. 

A notice to convene a meeting, specifying the date, time and location of the meeting, and, where a meeting is to consider 

special business (which is any business other than the consideration of the financial statements, auditor’s report, election of 

directors or the re-appointment of the current auditor), the general nature of the special business, must be sent to the 

shareholders, to each director and the auditor not less than 21 and not more than 60 days prior to the meeting, although, as a 

result of applicable Canadian securities laws, the minimum time for notice is effectively longer.  Under the CBCA, 

shareholders entitled to notice of a meeting may waive or reduce the period of notice for that meeting, provided applicable 

securities laws are met.  The accidental omission to send notice of any meeting of shareholders to, or the non-receipt of any 

notice by, any person entitled to notice does not invalidate any proceedings at that meeting. 

The Corporation’s by-laws provide that a quorum of shareholders are the holders of at least 20% of the shares entitled to vote 

at the meeting, present in person or represented by proxy, and at least two persons entitled to vote at the meeting, present in 

person or represented by proxy.  If a quorum is not present at the opening of a meeting, the shareholders present may adjourn 

the meeting to a fixed time and place but may not transact any further business. 
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Amendments to the Corporation’s By-Laws 

The Corporation’s Board of Directors may also make, amend or repeal any by-law that regulates the Corporation’s business 

or affairs.  A by-law, or an amendment or a repeal of a by-law, is effective from the date of the resolution of the Board of 

Directors until it is confirmed, confirmed as amended or rejected by the shareholders as described below, and where the by-

law is confirmed or confirmed as amended, it continues in effect in the form in which it was so confirmed.  If the Board of 

Directors makes, amends or repeals a by-law, it is required under the CBCA to submit such action to the Corporation’s 

shareholders at the next meeting of shareholders and the Corporation’s shareholders may confirm, reject or amend the action 

by an ordinary resolution.  If the action is rejected by the shareholders, or if the Board of Directors does not submit the action 

to shareholders at the next shareholder meeting, the action will cease to be effective and no subsequent resolution of the 

Board of Directors to make, amend or repeal a by-law having substantially the same purpose or effect will be effective until it 

is confirmed by the Corporation’s shareholders. 

Change of Control 

The Articles do not contain any change of control limitations with respect to a merger, acquisition or corporate restructuring. 

Disclosure of Shareholder Ownership 

Although applicable securities laws regarding shareholder ownership by certain persons require disclosure, the Articles do 

not provide for any ownership threshold above which shareholder ownership must be disclosed. 

PLAN OF DISTRIBUTION 

Pursuant to an underwriting agreement dated February 12, 2020 between TFI International and Morgan Stanley & Co. LLC, 

BofA Securities, Inc., J.P. Morgan Securities LLC and Credit Suisse Securities (USA) LLC, who are acting as Managers 

(the “Managers”) for the Underwriters named therein (the “Underwriting Agreement”), TFI International has agreed to 

issue and sell and the Underwriters have agreed to purchase, as principals, severally and not jointly (within the meaning of 

such terms under the laws of the State of New York) on the Closing Date, or such earlier or later date as the Corporation and 

the Underwriters may agree, but in any event no later than February 25, 2020, the number of Common Shares set out 

opposite their respective names below, representing an aggregate of 6,000,000 Common Shares, at a price of US $33.35 per 

Common Share for aggregate gross consideration of US $200,100,000, payable in cash to the Corporation against delivery of 

the Common Shares.  The Offering Price was determined by negotiation between TFI International and the Underwriters. 

Underwriter 
Number of 

Common Shares 

Morgan Stanley & Co. LLC ..................................................................................  1,668,269 

BofA Securities, Inc. ..............................................................................................  1,000,961 

J.P. Morgan Securities LLC ...................................................................................  1,000,961 

Credit Suisse Securities (USA) LLC .....................................................................  667,309 

RBC Capital Markets, LLC ...................................................................................  356,250 

UBS Securities LLC ..............................................................................................  356,250 

Cowen and Company, LLC ...................................................................................  190,000 

National Bank Financial Inc. .................................................................................  190,000 

Stephens Inc. ..........................................................................................................  190,000 

Stifel, Nicolaus & Company, Incorporated ............................................................  190,000 

WR Securities, LLC ...............................................................................................  190,000 

TOTAL .................................................................................................................  6,000,000 

The Common Shares are being offered in the United States by the U.S. Underwriters and in Canada by the Canadian 

Underwriters pursuant to the Underwriting Agreement.  The Offering is being made concurrently in Canada under the terms 

of the Prospectus and this Prospectus Supplement and in the United States under the terms of the Registration Statement, of 
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which the Prospectus and this Prospectus Supplement form part, through the Underwriters and/or affiliates thereof registered 

to offer the Common Shares for sale in such jurisdictions in accordance with applicable securities laws and such other 

registered dealers as may be designated by the Underwriters.  Cowen and Company, LLC, Stephens Inc. and WR Securities, 

LLC are not registered to sell securities in any Canadian jurisdiction and, accordingly, will sell Common Shares only outside 

of Canada.  Subject to applicable law, the Underwriters, their affiliates, or such other registered dealers as may be designated 

by the Underwriters, may offer the Common Shares outside of Canada and the United States. 

The Underwriting Agreement provides that TFI International will pay the Underwriters at the time of closing of the Offering 

a fee of US $1.7509 per Common Share sold pursuant to the Offering, including any Common Shares sold pursuant to the 

exercise of the Option to Purchase Additional Shares.  TFI International has agreed to reimburse the Underwriters for 

FINRA-related expenses, such fees not to exceed US $25,000, as set forth in the Underwriting Agreement.  The Underwriters 

have agreed to reimburse the Corporation for certain expenses in connection with the Offering.  TFI International has granted 

to the Underwriters the Option to Purchase Additional Shares, exercisable in whole or in part at any one time not later than 

the 30
th

 day following the Closing Date, to purchase up to an additional 900,000 Common Shares on the same terms as set 

out above solely to cover the Underwriters’ over-allocation position, if any, and for market stabilization purposes.  This 

Prospectus Supplement also qualifies the grant of the Option to Purchase Additional Shares and the Common Shares issuable 

upon the exercise thereof.  A purchaser who acquires any Common Shares forming part of the Underwriters’ over-allocation 

position acquires such Common Shares under this Prospectus Supplement, regardless of whether the over-allocation position 

is ultimately filled through the exercise of the Option to Purchase Additional Shares or secondary market purchases. 

The obligations of the Underwriters under the Underwriting Agreement are several and not joint (within the meaning of such 

terms under the laws of the State of New York), are subject to certain closing conditions, and may be terminated at their 

discretion upon the occurrence of certain stated events.  The termination provisions in the Underwriting Agreement include 

customary “proceedings to restrict distribution out”, “disaster out”, “material change out” and “non-compliance with 

conditions out” clauses.  The Underwriters are, however, obligated to take up and pay for all of the Common Shares if any 

Common Shares are purchased under the Underwriting Agreement.  Subject to the terms of the Underwriting Agreement, the 

Corporation has also agreed to indemnify the Underwriters and their respective directors, officers, employees and agents 

against certain liabilities, including civil liabilities under Canadian and United States securities legislation, or to contribute to 

any payments the Underwriters may be required to make in respect thereof.  The Underwriters are offering the Common 

Shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal matters by their 

counsel, including the validity of the shares, and other conditions contained in the Underwriting Agreement, such as the 

receipt by the underwriters of officer’s certificates and legal opinions.  The Underwriters reserve the right to withdraw, cancel 

or modify offers to the public and to reject orders in whole or in part. 

Pursuant to the Underwriting Agreement, the Corporation and its executive officers and directors have agreed that until the 

date that is 90 days following the date of this Prospectus Supplement, they will not, directly or indirectly, without the consent 

of Morgan Stanley & Co. LLC, subject to certain exceptions, (i) issue, offer, pledge, sell, contract to sell, sell any option or 

contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise 

transfer or dispose of, directly or indirectly, or publicly disclose the intention to do so, any Common Shares or any securities 

convertible into or exercisable or exchangeable for Common Shares, (ii) enter into any swap or other arrangement that 

transfers to another, in whole or in part, any of the economic consequences of ownership of the Common Shares, or (iii) file 

any registration statement with the SEC or prospectus with any Canadian securities regulatory authority relating to the 

offering of any Common Shares or any securities convertible into or exercisable or exchangeable for Common Shares.  The 

exceptions include, among others, securities issued in connection with an acquisition or a transaction that includes a 

commercial relationship (including joint ventures, collaborations, partnerships or other strategic acquisitions), transactions 

relating to Common Shares or other securities acquired in open market transactions after the completion of the Offering, a 

bona fide gift of Common Shares, the exercise of stock options pursuant to the Corporation’s existing equity incentive plans 

(including the 2008 Stock Option Plan and 2012 Stock Option Plan), and a sale of Common Shares pursuant to a trading plan 

established under Rule 10b5-1 under the U.S. Exchange Act or similar plan under Canadian securities law. 

The TSX has conditionally approved the listing of the Common Shares to be issued and sold hereunder.  Listing is subject to 

the Corporation fulfilling all of the listing requirements of the TSX on or before May 10, 2020.  The Common Shares to be 

qualified under the Registration Statement as well as the Corporation’s outstanding Common Shares have been approved for 

listing on the NYSE under the trading symbol “TFII”.  Listing is subject to the Corporation fulfilling all of the listing 

requirements of the NYSE. 

The Underwriters propose to offer the Common Shares initially at the Offering Price.  After the Underwriters have made a 

reasonable effort to sell all of the Common Shares at such price, the Offering Price may be decreased and may be further 

changed from time to time to an amount not greater than the Offering Price, and the compensation realized by the 
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Underwriters pursuant to the Offering will effectively be decreased by the amount that the price paid by purchasers for the 

Common Shares is less than the original Offering Price.  Any such reduction will not affect the net proceeds of the Offering 

received by TFI International. 

Pursuant to the rules and policy statements of certain Canadian securities regulatory authorities, the Underwriters may not, 

throughout the period of distribution under this Prospectus Supplement, bid for or purchase Common Shares.  The foregoing 

restriction is subject to certain exceptions.  These exceptions include a bid or purchase permitted under the by-laws and rules 

of applicable Canadian regulatory authorities and the TSX including the Universal Market Integrity Rules for Canadian 

Marketplaces administered by the Investment Industry Regulatory Organization of Canada relating to market stabilization 

and market-balancing activities and a bid or purchase made on behalf of a client where the client’s order was not solicited 

during the period of distribution. 

In connection with the Offering, the Underwriters may over-allocate or effect transactions which stabilize or maintain the 

market price of the Common Shares at levels other than those which might otherwise prevail on the open market, including: 

stabilizing transactions; short sales; purchases to cover positions created by short sales; imposition of penalty bids; and 

syndicate covering transactions. 

Stabilizing transactions consist of bids or purchases made for the purpose of preventing or delaying a decline in the market 

price of the Common Shares while the Offering is in progress.  Short sales involve the sale by the Underwriters of a greater 

number of Common Shares than they are required to purchase in the Offering.  Short sales may be “covered short sales”, 

which are short positions in an amount not greater than the Option to Purchase Additional Shares, or may be “naked short 

sales”, which are short positions in excess of that amount. 

The Underwriters may close out any covered short position either by exercising the Option to Purchase Additional Shares, in 

whole or in part, or by purchasing Common Shares in the open market.  In making this determination, the Underwriters will 

consider, among other things, the price of the Common Shares available for purchase in the open market compared with the 

price at which they may purchase Common Shares through the Option to Purchase Additional Shares.  If, following the 

closing of the Offering, the market price of the Common Shares decreases, the short position created by the over-allocation 

position in the Common Shares may be filled through purchases in the open market, creating upward pressure on the price of 

the Common Shares.  If, following the closing of the Offering, the market price of Common Shares increases, the over-

allocation position in the Common Shares may be filled through the exercise of the Option to Purchase Additional Shares. 

The Underwriters must close out any naked short position by purchasing Common Shares in the open market.  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 Shares in the open market that could adversely affect investors who purchase in the Offering.  Any naked short 

position would form part of the Underwriters’ over-allocation position.  A purchaser who acquires Common Shares forming 

part of the Underwriters’ over-allocation position resulting from any covered short sales or naked short sales will acquire 

such Common Shares under this Prospectus Supplement, regardless of whether the over-allocation position is ultimately 

filled through the exercise of the Option to Purchase Additional Shares or secondary market purchases. 

Subscriptions will be received subject to rejection or allotment in whole or in part and the Underwriters reserve the right to 

close the subscription books at any time without notice.  It is expected that the Corporation will arrange for the instant deposit 

of the Common Shares offered hereby by the Underwriters under the book-based system of registration, to be registered to 

DTC or its nominee and deposited with DTC on the Closing Date.  No certificates evidencing the Common Shares offered 

hereby will be issued to purchasers of the Common Shares.  Purchasers of the Common Shares will receive only a customer 

confirmation from the Underwriter or other registered from or through whom a beneficial interest in the Common Shares is 

purchased. 

Selling Restrictions 

European Economic Area and United Kingdom 

In relation to each Member State of the European Economic Area and the United Kingdom (each a “Relevant State”), no 

Common Shares have been offered or will be offered pursuant to the Offering to the public in that Relevant State prior to the 

publication of a prospectus in relation to the Common Shares which has been approved by the competent authority in that 

Relevant State or, where appropriate, approved in another Relevant State and notified to the competent authority in that 

Relevant State, all in accordance with the Prospectus Regulation, except that offers of Common Shares may be made to the 

public in that Relevant State at any time under the following exemptions under the Prospectus Regulation: 
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(a) to any legal entity which is a qualified investor as defined under the Prospectus Regulation; 

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined under the Prospectus 

Regulation), subject to obtaining the prior consent of the Manager for any such offer; or 

(c) in any other circumstances falling within Article 1(4) of the Prospectus Regulation, 

provided that no such offer of Common Shares shall require the Corporation or any Manager to publish a prospectus pursuant 

to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation. 

For the purposes of this provision, the expression an “offer to the public” in relation to any Common Shares in any Relevant 

State means the communication in any form and by any means of sufficient information on the terms of the offer and the 

Common Shares to be offered so as to enable an investor to decide to purchase or subscribe for any Common Shares, and the 

expression “Prospectus Regulation” means Regulation (EU) 2017/1129. 

Each Underwriter has represented and agreed that: (a) it has only communicated or caused to be communicated and will only 

communicate or cause to be communicated an invitation or inducement to engage in investment activity (within the meaning 

of Section 21 of the Financial Services and Markets Act 2000 (FSMA) received by it in connection with the issue or sale of 

the Common Shares in circumstances in which Section 21(1) of the FSMA does not apply to the Corporation; and (b) it has 

complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the 

Common Shares in, from or otherwise involving the United Kingdom. 

Notice to Prospective Investors in Switzerland 

The Common Shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (“SIX”) 

or on any other stock exchange or regulated trading facility in Switzerland.  This document has been prepared without regard 

to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the 

disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock 

exchange or regulated trading facility in Switzerland.  Neither this document nor any other offering or marketing material 

relating to the Common Shares or the Offering may be publicly distributed or otherwise made publicly available in 

Switzerland. 

Neither this document nor any other offering or marketing material relating to the Offering, the Corporation or the Common 

Shares has been or will be filed with or approved by any Swiss regulatory authority.  In particular, this document will not be 

filed with, and the offer of Common Shares will not be supervised by, the Swiss Financial Market Supervisory Authority 

(“FINMA”), and the offer of Common Shares has not been and will not be authorized under the Swiss Federal Act on 

Collective Investment Schemes (“CISA”).  The investor protection afforded to acquirers of interests in collective investment 

schemes under CISA does not extend to acquirers of Common Shares. 

Notice to Prospective Investors in the Dubai International Financial Centre 

This Prospectus Supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai 

Financial Services Authority (“DFSA”).  This Prospectus Supplement 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 Supplement nor taken steps to verify the information set forth herein and has no responsibility for 

the Prospectus.  The Common Shares to which this Prospectus Supplement relates may be illiquid and/or subject to 

restrictions on their resale.  Prospective purchasers of the Common Shares offered should conduct their own due diligence on 

the Common Shares.  If you do not understand the contents of this Prospectus Supplement you should consult an authorized 

financial advisor. 

Hong Kong 

The Common Shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, 

other than (a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and 

any rules made under that Ordinance; or (b) in other circumstances which do not result in the document being a “prospectus” 

as defined in the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do 

not constitute an offer to the public within the meaning of that Ordinance.  No advertisement, invitation, or document relating 
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to the Common Shares has been or may be issued or has been or may be in the possession of any person for the purposes of 

issuance, 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 of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to 

the Common Shares which are or are intended to be disposed of only to persons outside Hong Kong or only to “professional 

investors” as defined in the Securities and Futures Ordinance and any rules made under that Ordinance. 

Japan 

No registration pursuant to Article 4, paragraph 1 of the Financial Instruments and Exchange Law of Japan (Law No. 25 of 

1948, as amended) (FIEL) has been made or will be made with respect to the solicitation of the application for the acquisition 

of the Common Shares.  Accordingly, the Common Shares have not been, directly or indirectly, offered or sold and will not 

be, directly or indirectly, offered or sold 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 re-sale, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan except pursuant to 

an exemption from the registration requirements, and otherwise in compliance with, the FIEL and the other applicable laws 

and regulations of Japan.  For Qualified Institutional Investors (QII) please note that the solicitation for newly-issued or 

secondary securities (each as described in Paragraph 2, Article 4 of the FIEL) in relation to the Common Shares constitutes 

either a “QII only private placement” or a “QII only secondary distribution” (each as described in Paragraph 1, Article 23-13 

of the FIEL).  Disclosure regarding any such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of the FIEL, has 

not been made in relation to the Common Shares.  The Common Shares may be transferred only to QIIs.  For Non-QII 

Investors please note that the solicitation for newly-issued or secondary securities (each as described in Paragraph 2, Article 4 

of the FIEL) in relation to the Common Shares constitutes either a “small number private placement” or a “small number 

private secondary distribution” (each as is described in Paragraph 4, Article 23-13 of the FIEL).  Disclosure regarding any 

such solicitation, as is otherwise prescribed in Paragraph 1, Article 4 of the FIEL, has not been made in relation to the 

Common Shares.  The Common Shares may be transferred only en bloc without subdivision to a single investor. 

Singapore 

This Prospectus Supplement and the accompanying Prospectus have not been registered as a prospectus with the Monetary 

Authority of Singapore under the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”).  Accordingly, this 

Prospectus Supplement and the accompanying Prospectus and any other document or material in connection with the offer or 

sale, or invitation for subscription or purchase, of the Common Shares may not be circulated or distributed, nor may the 

Common 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 SFA, (ii) to a relevant 

person, or any person pursuant to Section 275(1A) of the SFA, 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 Common Shares are subscribed or purchased under Section 275 of the SFA 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 Common Shares under Section 275 of the 

SFA 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) of the SFA, and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no 

consideration is given for the transfer; (3) by operation of law; (4) pursuant to Section 276(7) of the SFA; or (5) as specified 

in Regulation 32 of the Securities and Futures (Offer of Investments) (Shares and Debentures) Regulations 2005 of 

Singapore. 

Notification under Section 309B(1)(c) of the SFA—The Corporation has determined that the Common Shares are 

(A) prescribed capital markets products (as defined in the Securities and Futures (Capital Markets Products) Regulations 

2018) and (B) Excluded Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment 

Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products). 

Solely for the purposes of its obligations pursuant to Section 309B of the SFA, the Corporation has determined, and hereby 

notifies all relevant persons (as defined in the CMP Regulations 2018), that the Common Shares are “prescribed capital 

markets products” (as defined in the CMP Regulations 2018) and Excluded Investment Products (as defined in MAS Notice 
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SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on 

Investment Products). 

Relationship between the Underwriters and the Corporation, and Conflicts of Interest 

BofA Securities, Inc., J.P. Morgan Securities LLC, RBC Capital Markets, LLC, National Bank Financial Inc. and their 

respective affiliates are affiliates of banks that are members of a syndicate of lenders that has made the Credit Facility 

available to certain subsidiaries of the Corporation.  The total available amount under the Credit Facility is CAD $1.2 billion.  

In addition, BofA Securities, Inc., J.P. Morgan Securities LLC, RBC Capital Markets, LLC, National Bank Financial Inc. and 

their respective affiliates are affiliates of banks that are members of a syndicate of lenders that has made the Term Loan 

available to a subsidiary of the Corporation in an amount of CAD $610 million, J.P. Morgan Securities LLC and its affiliate 

are affiliates of a bank which that has provided a revolving credit facility to the Corporation in an amount of US $25 million, 

National Bank Financial Inc. and its affiliate are affiliates of a bank that has provided a letter of credit facility to the 

Corporation in an amount of CAD $25 million, and BofA Securities, Inc., RBC Capital Markets, LLC and their respective 

affiliates are affiliates of banks which have provided equipment financing to certain subsidiaries of the Corporation.  

Accordingly, in connection with the Offering and pursuant to applicable Canadian securities legislation, the Corporation may 

be considered a “connected issuer” of such Underwriters. 

As at January 31, 2020, approximately CAD $592 million and US $7 million were outstanding under the Credit Facility, and 

CAD $610 million was outstanding under the Term Loan.  As well, as at January 31, 2020, approximately US $7.6 million 

was outstanding under the revolving credit facility, CAD$23.5 million was outstanding under the letter of credit facility and 

an aggregate amount of approximately CAD$137 million was outstanding under equipment financing. 

The Credit Facility matures in June 2023.  Subject to the lenders’ consent, the Credit Facility can be extended for an 

additional period of one year annually.  The Corporation intends to use the net proceeds of the Offering to reduce the amount 

outstanding under the Credit Facility.  See “Use of Proceeds” and “Consolidated Capitalization”.  The Credit Facility is 

unsecured.  The obligations of the borrowers under the Credit Facility are guaranteed by the Corporation and certain of the 

Corporation’s subsidiaries.  The Credit Facility contains certain restrictions, financial covenants and other covenants relating 

to, among other things, fundamental changes, distributions, liens, investments, acquisitions and dispositions outside the 

ordinary course of business and affiliate transactions.  The Corporation is not in default of any of its obligations under the 

Credit Facility.  Since entering into the Credit Facility, the lenders thereunder have not waived any breach on the 

Corporation’s part or on the part of its subsidiaries.  There has been no material change in the financial position of the 

Corporation since the Corporation entered into the Credit Facility, except as may have been previously disclosed by the 

Corporation or as described elsewhere in this Prospectus Supplement or the documents incorporated by reference herein. 

Of the CAD $610 million outstanding under the Term Loan, CAD $200 million is due in June 2021 and CAD $410 million is 

due in June 2022.  The Term Loan is unsecured.  The obligations of the borrower under the Term Loan are guaranteed by the 

same entities as under the Credit Facility, including the Corporation.  The terms and conditions of the Term Loan, including 

the restrictions, financial covenants and other covenants contained therein, are substantially the same as those governing the 

Credit Facility. 

The decision to issue the Common Shares and the determination of the terms of the distribution of the Common Shares were 

made through negotiation between the Corporation and the Underwriters.  None of the lenders under the Credit Facility or the 

Term Loan or the banks providing the revolving credit facility, letter of credit facility or equipment financing referred to 

above had any involvement in such decision or determination.  As a consequence of the Offering, BofA Securities, Inc., 

J.P. Morgan Securities LLC, RBC Capital Markets, LLC, National Bank Financial Inc. and their respective affiliates will 

receive their proportionate share of the Underwriters’ commission and, through the reduction of the amount outstanding 

under the Credit Facility, those affiliates of BofA Securities, Inc., J.P. Morgan Securities LLC, RBC Capital Markets, LLC, 

National Bank Financial Inc. and their respective affiliates which are lenders under the Credit Facility are expected to receive 

at least 5% of the net proceeds of the Offering.  As a result, the Corporation expects a “conflict of interest” will be deemed to 

exist under FINRA Rule 5121(f)(5)(C)(i), and this Offering will be made in compliance with the applicable provisions of 

FINRA Rule 5121.  See “Use of Proceeds”. 

In addition, certain of the Underwriters and their respective affiliates have from time to time performed, and may in the future 

perform, various financial advisory and investment banking services for the Corporation, for which they received or will 

receive customary fees. 
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PRIOR SALES 

Common Shares 

The following table sets out the issuance by the Corporation of Common Shares or securities that are convertible or 

exchangeable into Common Shares during the 12 months preceding the date hereof: 

Date  Type of security  Number of securities 
 

Issue/Exercise price per Common Share 

(in CAD) 

February 22, 2019 to  

February 10, 2020 

 Common Shares
(1) 

 1,469,264  $6.32 to $35.02 

February 27, 2019 to  

January 15, 2020 

 PCRSUs
(2)

  159,722
(3)

  $38.88 to $44.38
(4)

 

March 29, 2019 to 

January 15, 2020 

 DSUs
(5)

  42,048
(6)

  $38.88 to $44.49
(7)

 

February 27, 2019  Stock Options
(8)

  909,404  $40.36
(4)

 

February 7, 2020  RSUs
(9)

  145,218  $43.12
(4)

 

February 7, 2020  PSUs
(10)

  145,218  $43.12
(4)

 

____________________ 
(1) Common Shares issued pursuant to the exercise of options to purchase Common Shares under the Corporation’s 2012 Stock Option Plan or 2008 Stock 

Option Plan. 

(2) Performance contingent restricted share units (“PCRSUs”) granted pursuant to the Corporation’s Performance Contingent Restricted Share Unit Plan 
for officers and employees of the Corporation and its subsidiaries.  PCRSUs are redeemed in Common Shares acquired in the secondary market, net of 

required statutory deductions. 

(3) 6,757 of these PCRSUs were issued as dividend equivalents upon the declaration and payment of dividends by the Corporation. 
(4) Representing the volume-weighted average trading price of the Common Shares on the TSX for the five trading days preceding the date of award or 

grant. 

(5) Deferred share units (“DSUs”) granted pursuant to the Corporation’s Deferred Share Unit Plan for Directors of the Corporation.  DSUs are redeemed at 
the option of the participant either in cash or in Common Shares acquired in the secondary market, net of required statutory deductions. 

(6) 7,929 of these DSUs were issued as dividend equivalents upon the declaration and payment of dividends by the Corporation. 

(7) Representing the average closing price of the Common Shares on the TSX for the five trading days immediately preceding the date of award. 
(8) Options to purchase Common Shares granted to eligible employees pursuant to the Corporation’s 2012 Stock Option Plan. 

(9) Restricted share units (“RSUs”) granted pursuant to the Corporation’s Restricted Share Unit Plan for Senior Management of TFI International Inc.  

RSUs are redeemed in Common Shares acquired in the secondary market, net of required statutory deductions. 
(10) Performance share units (“PSUs”) granted pursuant to the Corporation’s Performance Share Unit Plan for Senior Management of TFI International Inc.  

PSUs are redeemed in Common Shares acquired in the secondary market, net of required statutory deductions. 
 

TRADING PRICE AND VOLUME 

The Common Shares are listed on the TSX under the trading symbol “TFII”.  The following table sets out certain trading 

information for the Common Shares on the TSX for the periods indicated.  

Calendar Period 

Monthly 

High Price 

(in CAD) 

Monthly Low 

Price 

(in CAD) 

Monthly 

Volume 

2019    

January ................................  $39.62 $33.36 6,767,450 

February  .............................  $43.50 $38.50 4,628,670 

March ..................................  $42.66 $38.35 6,969,720 

April ....................................  $46.34 $39.79 4,651,720 

May .....................................  $44.47 $40.69 4,344,240 

June .....................................  $41.96 $39.25 4,737,930 

July ......................................  $42.12 $38.08 6,291,410 

August .................................  $41.67 $36.77 5,321,290 

September ...........................  $40.95 $37.68 4,788,440 

October ...............................  $43.14 $37.67 5,136,390 

November ...........................  $44.50 $41.27 3,919,900 

December ............................  $45.25 $42.01 3,460,650 

2020    
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Calendar Period 

Monthly 

High Price 

(in CAD) 

Monthly Low 

Price 

(in CAD) 
Monthly 

Volume 

January ................................  $45.91 $42.17 3,406,170 

February (to February 11) ...  $44.85 $42.10 1,921,110 

On February 11, 2020, being the last trading day prior to the date of this Prospectus Supplement, the closing price of the 

Common Shares on the TSX was CAD $43.64, as reported by the TSX. 

CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Fasken Martineau DuMoulin LLP, Canadian counsel to the Corporation, and of Stikeman Elliott LLP, 

Canadian counsel to the Underwriters, the following is a general summary, as of the date hereof, of the principal Canadian 

federal income tax considerations under the Tax Act generally applicable to a holder who acquires Common Shares pursuant 

to this Offering.  This summary applies only to a holder who, for the purposes of the Tax Act and at all relevant times: 

(i) deals at arm’s length and is not affiliated with the Corporation or the Underwriters and (ii) holds the Common Shares as 

capital property (a “Holder”).  The Common Shares will generally be considered to be capital property to a Holder unless 

they are held in the course of carrying on a business of trading or dealing in securities or were acquired in one or more 

transactions considered to be an adventure or concern in the nature of trade.  A Holder who is resident in Canada for the 

purposes of the Tax Act and whose Common Shares might not otherwise qualify as capital property may, in certain 

circumstances, be entitled to make the irrevocable election provided by subsection 39(4) of the Tax Act to have its Common 

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

election and in all subsequent taxation years deemed to be capital property.  Such Canadian resident Holders should consult 

their own tax advisors as to whether an election under subsection 39(4) of the Tax Act is available and/or advisable in their 

particular circumstances. 

This summary is not applicable to a Holder: (i) that is a “financial institution” within the meaning of the Tax Act for the 

purposes of the market-to-market rules; (ii) that is a “specified financial institution” within the meaning of the Tax Act; 

(iii) that reports its “Canadian tax results” within the meaning of the Tax Act in a currency other than Canadian currency; 

(iv) an interest in which is, or for whom a Common Share would be, a “tax shelter investment” within the meaning of the Tax 

Act; (v) that enters into a “derivative forward agreement”, within the meaning of the Tax Act, in respect of Common Shares; 

(vi) that receives dividends on Common Shares under or as part of a “dividend rental arrangement” (as defined in the Tax 

Act; (vii) that is a corporation resident in Canada that is, or becomes, or does not deal at arm’s length for purposes of the Tax 

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

events that includes the acquisition of Common Shares, controlled by a non-resident corporation (or pursuant to the Tax 

Proposals (as defined below), a non-resident person or a group of persons (comprised of any combination of non-resident 

corporations, non-resident individuals or non-resident trusts) that do not deal with each other at arm's length) for the purposes 

of the rules in section 212.3 of the Tax Act; or (viii) that carries on, or is deemed to carry on, an insurance business in Canada 

and elsewhere.  Such Holders should consult their own tax advisors. 

This summary is based upon: (i) the current provisions of the Tax Act and the Regulations in force as of the date hereof; 

(ii) all specific proposals (the “Tax Proposals”) to amend the Tax Act or the Regulations that have been publicly announced 

by, or on behalf of, the Minister of Finance (Canada) prior to the date hereof; and (iii) counsel’s understanding of the current 

published administrative policies and assessing practices of the Canada Revenue Agency.  This summary assumes that all 

such Tax Proposals will be enacted in the form currently proposed but no assurance can be given that they will be enacted in 

the form proposed or at all.  This summary does not otherwise take into account or anticipate any changes in law, 

administrative policy or assessing practice, whether by legislative, regulatory, administrative, governmental or judicial 

decision or action, nor does it take into account the tax laws of any province or territory of Canada or of any jurisdiction 

outside of Canada. 

This summary is not exhaustive of all possible Canadian federal income tax considerations relating to purchasing, holding or 

disposing of the Common Shares.  Moreover, this summary is of a general nature only and is not intended to be, nor should it 

be construed to be, legal or tax advice to any particular Holder.  Accordingly, Holders are urged to consult their own tax 

advisors about the specific tax consequences to them of acquiring, holding and disposing of Common Shares in their 

particular circumstances. 

Subject to certain exceptions that are not discussed in this summary, for the purposes of the Tax Act, all amounts relating to 

the acquisition, holding or disposition of Common Shares must be determined in Canadian dollars for the purposes of the Tax 

Act, based on the relevant exchange rate determined in accordance with the detailed rules in the Tax Act in that regard. 
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Residents of Canada 

This section of the summary applies to a Holder who, for the purposes of the Tax Act, and at all relevant times, is, or is 

deemed to be, resident in Canada (a “Resident Holder”). 

Dividends on Common Shares 

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

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

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

taxable dividends received from taxable Canadian corporations.  Taxable dividends received from a taxable Canadian 

corporation that are designated by the corporation as “eligible dividends” will be subject to an enhanced gross-up and tax 

credit regime in accordance with the rules in the Tax Act.  There may be limitations on the ability of the Corporation to 

designate dividends as eligible dividends.  In the case of a Resident Holder that is a corporation, the amount of any such 

taxable dividend that is included in its income for a taxation year will generally be deductible in computing its taxable 

income for that taxation year.  In certain circumstances, subsection 55(2) of the Tax Act will treat a taxable dividend received 

or deemed to be received by a Resident Holder that is a corporation as proceeds of disposition or a capital gain.  Resident 

Holders that are corporations should consult their own tax advisors having regard to their own circumstances. 

Dispositions of Common Shares 

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

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

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

taxation year of the disposition equal to the amount by which the proceeds of disposition are greater (or are less) than the 

total of: (i) the adjusted cost base to the Resident Holder of the Common Share immediately before the disposition or deemed 

disposition, and (ii) any reasonable costs of disposition.  The adjusted cost base to a Resident Holder of Common Shares 

acquired pursuant to this Offering will be determined by averaging the adjusted cost base of such Common Shares with the 

adjusted cost base of all other Common Shares (if any) held by the Resident Holder as capital property at that time.  A 

Resident Holder will generally be required to include in computing its income for the taxation year of disposition, one-half of 

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

provisions of the Tax Act, a Resident Holder will generally be required to deduct one-half of the amount of any capital loss 

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

taxation year.  Allowable capital losses in excess of taxable capital gains for the taxation year of disposition generally may be 

carried back and deducted in any of the three preceding taxation years or carried forward and deducted in any subsequent 

taxation year against net taxable capital gains realized in such taxation years, to the extent and under the circumstances 

specified in the Tax Act. 

If a Resident Holder is a corporation, any capital loss realized on a disposition or deemed disposition of Common Shares 

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

have been received on such Common Shares (or a share for which a Common Share has been substituted).  Similar rules may 

apply where a Resident Holder that is a corporation is a member of a partnership or a beneficiary of a trust that owns 

Common Shares directly or indirectly through a partnership or a trust.  Resident Holders to whom these rules may be relevant 

should consult their own tax advisors. 

Other Taxes 

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

liable to pay under Part IV of the Tax Act an additional tax on dividends received or deemed to be received on the Common 

Shares to the extent such dividends are deductible in computing the Resident Holder’s taxable income for the year.  This 

additional tax may be refundable in certain circumstances.  Such Resident Holders should consult their own tax advisors in 

this regard. 

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

Tax Act) may be liable to pay an additional tax of 10 2/3% on its “aggregate investment income” (as defined in the Tax Act) 

for the year, including taxable capital gains realized on the disposition of Common Shares.  Such additional tax may be 

refundable in certain circumstances.  Resident Holders should consult their own tax advisors in this regard. 



S-47 

Capital gains and taxable dividends received by a Resident Holder who is an individual (including certain trusts) may result 

in such Resident Holder being liable for alternative minimum tax under the Tax Act.  Such Resident Holders should consult 

their own tax advisors in this regard. 

Non-Resident Holders 

This section of the summary applies to a Holder who, for the purposes of the Tax Act, and at all relevant times: (i) is not, and 

is not deemed to be, resident in Canada; and (ii) does not use or hold, and is not deemed to use or hold, the Common Shares 

in the course of carrying on a business in Canada (a “Non-Resident Holder”). 

Dividends on Common Shares 

A dividend paid or credited or deemed under the Tax Act to be paid or credited by the Corporation to a Non-Resident Holder 

on the Common Shares will generally be subject to Canadian non-resident withholding tax at the rate of 25% of the gross 

amount of the dividend, subject to any reduction in the rate of withholding to which the Non-Resident Holder is entitled 

under any applicable income tax convention between Canada and the country in which the Non-Resident Holder is resident.  

For example, where the Non-Resident Holder is a resident of the United States, is fully entitled to the benefits under the 

Canada-United States Income Tax Convention (1980) (the “Convention”) and is the beneficial owner of the dividends, the 

applicable rate of Canadian withholding tax is generally reduced to 15%.  Not all persons who are residents of the United 

States will qualify for the benefits of the Convention.  Non-Resident Holders are advised to consult their tax advisors in this 

regard. 

Dispositions of Common Shares 

A Non-Resident Holder who disposes of or is deemed to have disposed of a Common Share will not be subject to income tax 

under the Tax Act in respect of any capital gain realized by such Non-Resident Holder unless, at the time of disposition: 

(i) the Common Share is, or is deemed to be, “taxable Canadian property” (as defined in the Tax Act) of the Non-Resident 

Holder, and (ii) the Non-Resident Holder is not entitled to an exemption under an applicable income tax convention between 

Canada and the country in which the Non-Resident Holder is resident. 

Generally, a Common Share acquired pursuant to this Offering will not be taxable Canadian property of a Non-Resident 

Holder at a particular time provided that: (i) the Common Share is listed at that time on a “designated stock exchange” 

(which currently includes the TSX and NYSE), and (ii) at no time during the 60-month period that ends at that particular time 

were both of the following conditions satisfied: (a) at least 25% of the issued shares of any class or series of the capital stock 

of the Corporation were owned by or belonged to any combination of (1) the Non-Resident Holder, (2) persons with whom 

the Non-Resident Holder did not deal at arm’s length (for the purposes of the Tax Act), and (3) partnerships in which the 

Non-Resident Holder or a person described in (2) holds a membership interest directly or indirectly through one or more 

partnerships; and (b) more than 50% of the fair market value of the Common Share was derived directly or indirectly from 

one, or any combination of: (1) real or immovable property situated in Canada; (2) Canadian resource property (as defined in 

the Tax Act); (3) timber resource property (as defined in the Tax Act), or (4) options in respect of, or interests in, or for civil 

law rights in any of the foregoing property, whether or not such property exists.  Non-Resident Holders for whom the 

Common Shares are, or may be, taxable Canadian property should consult their own tax advisors. 

In the case of a Non-Resident Holder that is a resident of the United States and fully entitled to the benefits of the 

Convention, any capital gain realized by the Non-Resident Holder on a disposition of a Common Share that would otherwise 

be subject to tax under the Tax Act will generally be exempt from Canadian income tax pursuant to the Convention provided 

that the value of such Common Share is not derived principally from “real property situated in Canada” (within the meaning 

of the Convention). 

In the event that a Common Share constitutes, or is deemed to constitute, taxable Canadian property of a Non-Resident 

Holder and any capital gain that would be realized on the disposition thereof is not exempt from tax under the Tax Act 

pursuant to an applicable income tax convention or treaty, the income tax consequences discussed above for Resident 

Holders under “Dispositions of Common Shares” will generally apply to the Non-Resident Holder, but any such Non-

Resident Holder should consult its own tax advisor in this regard. 

UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS FOR U.S. HOLDERS 

The following is a general summary of material United States federal income tax considerations applicable to a U.S. Holder 

(as defined below) arising from the ownership and disposition of Common Shares acquired pursuant to the Offering.  This 
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summary is for general information purposes only and does not purport to be a complete analysis or listing of all potential 

U.S. federal income tax considerations that may apply to a U.S. Holder as a result of the ownership and disposition of 

Common Shares.  In addition, this summary does not take into account the individual facts and circumstances of any 

particular U.S. Holder that may affect the U.S. federal income tax consequences to such U.S. Holder, including specific tax 

consequences to a U.S. Holder under the Convention.  Accordingly, this summary is not intended to be, and should not be 

construed as, legal or U.S. federal income tax advice with respect to any particular U.S. Holder.  In addition, this summary 

does not address the U.S. federal alternative minimum, U.S. federal estate and gift, U.S. state and local, or non-U.S. tax 

consequences of the ownership and disposition of Common Shares.  Except as specifically set out below, this summary does 

not discuss applicable tax reporting requirements.  Each U.S. Holder should consult its own tax advisor regarding all U.S. 

federal, U.S. state and local and non-U.S. tax consequences of the ownership and disposition of Common Shares. 

No ruling from the Internal Revenue Service (the “IRS”) has been requested, or will be obtained, regarding the U.S. federal 

income tax consequences of the ownership and disposition of Common Shares.  This summary is not binding on the IRS, and 

the IRS is not precluded from taking a position that is different from, and contrary to, any position taken in this summary.  In 

addition, because the authorities upon which this summary is based are subject to various interpretations, the IRS and the 

U.S. courts could disagree with one or more of the positions taken in this summary. 

Scope of This Disclosure 

Authorities 

This summary is based on the Internal Revenue Code of 1986, as amended (the “Code”), Treasury Regulations (whether 

final, temporary, or proposed), published rulings of the IRS, published administrative positions of the IRS, the Convention, 

and U.S. court decisions that are applicable and, in each case, as in effect and available, as of the date hereof.  Any of the 

authorities on which this summary is based could be changed in a material and adverse manner at any time, and any such 

change could be applied on a retroactive or prospective basis which could affect the U.S. federal income tax considerations 

described in this summary.  This summary does not discuss the potential effects, whether adverse or beneficial, of any 

proposed legislation that, if enacted, could be applied on a retroactive or prospective basis. 

U.S. Holders 

For purposes of this summary, the term “U.S. Holder” means a beneficial owner of Common Shares that is for U.S. federal 

income tax purposes: 

 an individual who is a citizen or resident of the United States; 

 a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or 

organized in or under the laws of the United States, any state thereof or the District of Columbia; 

 an estate the income of which is subject to U.S. federal income taxation regardless of its source; or 

 a trust that (a) is subject to the primary supervision of a court within the U.S. and the control of one or more 

U.S. persons for all substantial decisions or (b) has a valid election in effect under applicable Treasury 

Regulations to be treated as a U.S. person. 

Non-U.S. Holders 

For purposes of this summary, a “non-U.S. Holder” is a beneficial owner of Common Shares that is not a partnership (or 

other “pass-through” entity) for U.S. federal income tax purposes and is not a U.S. Holder.  This summary does not address 

the U.S. federal income tax consequences applicable to non-U.S. Holders arising from the ownership and disposition of 

Common Shares.  Accordingly, a non-U.S. Holder should consult its own tax advisor regarding all U.S. federal, U.S. state 

and local, and non-U.S. tax consequences (including the potential application of and operation of any income tax treaties) 

relating to the purchase of Common Shares pursuant to the Offering and the ownership and disposition of Common Shares. 
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Transactions Not Addressed 

This summary does not address the tax consequences of transactions effected prior or subsequent to, or concurrently with, 

any purchase of Common Shares pursuant to the Offering (whether or not any such transactions are undertaken in connection 

with the purchase of Common Shares pursuant to the Offering), including, without limitation, the following: 

 any vesting, conversion, assumption, disposition, exercise, exchange, or other transaction involving any 

rights to acquire Common Shares, including warrants and options; and 

 any transaction, other than the Offering, in which Common Shares have been issued or are acquired. 

U.S. Holders Subject to Special U.S. Federal Income Tax Rules Not Addressed 

This summary does not address the specific U.S. federal income tax considerations with regard to the ownership and 

disposition of Common Shares by U.S. Holders that are subject to special provisions under the Code, including, but not 

limited to, the following: (a) tax-exempt organizations, qualified retirement plans, individual retirement accounts, or other 

tax-deferred accounts; (b) financial institutions, underwriters, broker-dealers, dealers, insurance companies, real estate 

investment trusts, or regulated investment companies; (c) traders in securities or currencies that elect to apply a “mark-to-

market” accounting method; (d) U.S. Holders that have a “functional currency” other than the U.S. dollar; (e) U.S. Holders 

that own Common Shares as part of a straddle, conversion transaction, constructive sale, or other arrangement involving 

more than one position; (f) U.S. Holders that hold Common Shares other than as a capital asset within the meaning of 

section 1221 of the Code (generally, property held for investment purposes); and (g) U.S. Holders that own directly, 

indirectly, or by attribution, 10% or more (by vote or value), of the outstanding stock of the Corporation.  This summary also 

does not address the U.S. federal income tax considerations applicable to U.S. Holders who are: (a) U.S. expatriates or 

former long-term residents of the U.S.; (b) persons that have been, are, or will be a resident or deemed to be a resident in 

Canada for purposes of the Income Tax Act (Canada); (c) persons that use or hold, will use or hold, or that are or will be 

deemed to use or hold Common Shares in connection with carrying on a business in Canada; (d) persons whose Common 

Shares constitute “taxable Canadian property” under the Income Tax Act (Canada); or (e) persons that have a permanent 

establishment in Canada for purposes of the Convention.  U.S. Holders that are subject to special provisions under the Code, 

including U.S. Holders described immediately above, should consult their own tax advisors regarding all U.S. federal, U.S. 

state and local, and non-U.S. tax consequences (including the potential application and operation of any income tax treaties) 

relating to the ownership and disposition of Common Shares. 

If an entity or arrangement that is classified as a partnership (or other “pass-through” entity) for U.S. federal income tax 

purposes holds Common Shares, the U.S. federal income tax consequences to such partnership and the partners (or other 

owners) of such partnership of the ownership and disposition of the Common Shares generally will depend on the activities 

of the partnership and the status of such partners (or other owners).  This summary does not address the U.S. federal income 

tax consequences for any such partner or partnership (or other “pass-through” entity or its owners).  Owners of interests in 

entities and arrangements that are classified as partnerships (or other “pass-through” entities) for U.S. federal income tax 

purposes should consult their own tax advisors regarding the U.S. federal income tax consequences of the ownership and 

disposition of Common Shares. 

Ownership and Disposition of Common Shares 

Distributions on Common Shares 

Subject to the discussions below concerning the “passive foreign investment corporation” (“PFIC”) rules discussed below 

(see “PFIC Status of the Corporation”) and the foreign currency exchange rules (see “Receipt of Foreign Currency”), a 

U.S. Holder that receives a distribution, including a constructive distribution, with respect to Common Shares will be 

required to include the amount of such distribution in gross income as a dividend (without reduction for any Canadian 

income tax withheld from such distribution) to the extent of the current or accumulated “earnings and profits” of the 

Corporation, as computed for U.S. federal income tax purposes (in accordance with U.S. federal income tax principles).  To 

the extent that a distribution exceeds the current and accumulated “earnings and profits” of the Corporation, such distribution 

will be treated first as a tax-free return of capital to the extent of a U.S. Holder’s tax basis in the Common Shares and 

thereafter as gain from the sale or exchange of such Common Shares (see “Sale or Other Taxable Disposition of Common 

Shares” below).  However, the Corporation does not expect to maintain calculations of earnings and profits in accordance 

with U.S. federal income tax principles, and each U.S. Holder should therefore assume that any distribution by the 

Corporation with respect to the Common Shares will constitute a dividend.  Dividends received on the Common Shares 
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generally will not be eligible for the “dividends received deduction” available to U.S. corporate shareholders receiving 

dividends from U.S. corporations.  Assuming the Corporation is eligible for the benefits of the Convention or its shares are 

readily tradable on an established securities market in the U.S., dividends paid by the Corporation to non-corporate U.S. 

Holders generally will be eligible for the preferential tax rates applicable to long-term capital gains, provided certain holding 

period and other conditions are satisfied, including that the Corporation not be classified as a PFIC in the tax year of 

distribution or in the preceding tax year.  The dividend rules are complex, and each U.S. Holder should consult its own tax 

advisor regarding the application of such rules. 

 

Receipt of Foreign Currency 

The amount of any distribution paid in Canadian dollars to a U.S. Holder in connection with the ownership of the 

Common Shares, or on the sale, exchange or other taxable disposition of Common Shares, will be included in the gross 

income of a U.S. Holder as translated into U.S. dollars calculated by reference to the exchange rate prevailing on the date of 

actual or constructive receipt of the payment, regardless of whether the Canadian dollars are converted into U.S. dollars at 

that time.  If the Canadian dollars received are not converted into U.S. dollars on the date of receipt, a U.S. Holder will have a 

basis in the Canadian dollars equal to their U.S. dollar value on the date of receipt.  Any U.S. Holder who receives payment 

in Canadian dollars and engages in a subsequent conversion or other disposition of the Canadian dollars may have a foreign 

currency exchange gain or loss that would be treated as ordinary income or loss, and generally will be U.S. source income or 

loss for foreign tax credit purposes.  Special rules apply to U.S. Holders who use the accrual method with respect to foreign 

currency.  Each U.S. Holder should consult its own U.S. tax advisor regarding the U.S. federal income tax consequences of 

receiving, owning, and disposing of Canadian dollars. 

Sale or Other Taxable Disposition of Common Shares 

Subject to the PFIC rules discussed below, upon the sale or other taxable disposition of Common Shares, a U.S. Holder 

generally will recognize capital gain or loss in an amount equal to the difference between the amount of cash plus the fair 

market value of any property received and such U.S. Holder’s tax basis in the Common Shares sold or otherwise disposed of, 

in each case as determined in U.S. Dollars.  Such capital gain or loss will be long-term capital gain or loss if, at the time of 

the sale or other taxable disposition, the Common Shares have been held for more than one year.  Preferential tax rates apply 

to long-term capital gains of non-corporate U.S. Holders.  Deductions for capital losses are subject to limitations under the 

Code.  A U.S. Holder’s tax basis in Common Shares generally will be its U.S. dollar cost for such Common Shares.  The gain 

or loss generally will be U.S. source gain or loss for foreign tax credit purposes. 

PFIC Status of the Corporation 

The Corporation believes that it and each of its subsidiaries were not passive foreign investment corporations (“PFICs”) for 

its tax year 2019, and based on current business plans and financial expectations, the Corporation expects that neither it nor 

its subsidiaries will be PFICs for tax year 2020 or for the foreseeable future.  PFIC classification is fundamentally factual in 

nature and is determined annually on the basis of U.S. federal income tax rules, which may be subject to differing 

interpretations.  If the Corporation were to constitute a PFIC for any year during a U.S. Holder’s holding period of the 

Common Shares, then the acquisition, ownership, and disposition of Common Shares by a U.S. Holder could result in certain 

potentially adverse U.S. federal income tax consequences. U.S. Holders should consult their own tax advisors regarding the 

potential application of the PFIC rules to the ownership and disposition of the Common Shares. 

Foreign Tax Credit 

A U.S. Holder that pays (whether directly or through withholding) Canadian income tax in connection with the ownership or 

disposition of Common Shares may be entitled, at the election of such U.S. Holder, to either a U.S. income tax deduction or a 

credit for such Canadian income tax paid.  Generally, a credit will reduce a U.S. Holder’s U.S. federal income tax liability on 

a dollar-for-dollar basis, whereas a deduction will reduce a U.S. Holder’s income subject to U.S. federal income tax.  This 

election is made on a year-by-year basis and applies to all creditable foreign taxes paid (whether directly or through 

withholding) by a U.S. Holder during a year. 

Complex limitations apply to the foreign tax credit, including the general limitation that the credit cannot exceed the 

proportionate share of a U.S. Holder’s U.S. federal income tax liability that such U.S. Holder’s “foreign source” taxable 

income bears to such U.S. Holder’s worldwide taxable income.  In applying this limitation, a U.S. Holder’s various items of 

income and deduction must be classified, under complex rules, as either “foreign source” or “U.S. source”.  Generally, 

dividends paid by a non-U.S. corporation should be treated as foreign source for this purpose, unless certain exceptions 
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apply, and gains recognized on the sale of stock of a non-U.S. corporation by a U.S. Holder should be treated as U.S. source 

for this purpose, except as otherwise provided in the Convention, and if an election is properly made under the Code.  

However, the amount of a distribution with respect to the Common Shares that is treated as a “dividend” may be lower for 

U.S. federal income tax purposes than it is for Canadian federal income tax purposes, resulting in a reduced foreign tax credit 

allowance to a U.S. Holder.  In addition, this limitation is calculated separately with respect to specific categories of income.  

The foreign tax credit rules are complex, and each U.S. Holder should consult its own U.S. tax advisor regarding the foreign 

tax credit rules. 

Special rules apply to the amount of foreign tax credit that a U.S. Holder may claim on a distribution from a PFIC.  Subject to 

such special rules, non-U.S. taxes paid with respect to any distribution in respect of stock in a PFIC are generally eligible for 

the foreign tax credit.  The rules relating to distributions by a PFIC and their eligibility for the foreign tax credit are complex, 

and a U.S. Holder should consult its own tax advisor regarding their application to the U.S. Holder. 

Medicare Tax 

Certain U.S. holders that are individuals, estates or trusts and whose income exceeds certain thresholds are subject to a 3.8% 

tax on all or a portion of their “net investment income,” which may include all or a portion of their dividend income and net 

gains from the disposition of Common Shares.  Each U.S. holder that is an individual, estate or trust is urged to consult its tax 

advisors regarding the applicability of the Medicare tax to its income and gains in respect of its investment in Common 

Shares. 

Information Reporting; Backup Withholding 

Under U.S. federal income tax law, certain categories of U.S. Holders must file information returns with respect to their 

investment in, or involvement in, a non-U.S. corporation.  For example, U.S. return disclosure obligations (and related 

penalties) are imposed on individuals who are U.S. Holders that hold certain specified foreign financial assets in excess of 

certain threshold amounts.  The definition of “specified foreign financial assets” includes financial accounts maintained in 

non-U.S. financial institutions.  A U.S. Holder may be subject to these reporting requirements unless such U.S. Holder’s 

Common Shares are held in an account at certain financial institutions.  Penalties for failure to file certain of these 

information returns are substantial.  U.S. Holders should consult with their own tax advisors regarding the requirements of 

filing information returns. 

Payments made within the U.S. or by a U.S. payor or U.S. middleman of (a) distributions on the Common Shares, and 

(b) proceeds arising from the sale or other taxable disposition of Common Shares generally will be subject to information 

reporting, unless the U.S. Holder is an exempt recipient.  In addition, backup withholding, currently at a rate of 24% through 

the 2025 tax years (increasing to 28% for tax years after 2025 unless the current rate is extended or otherwise modified), may 

apply to such payments if a U.S. Holder (a) fails to furnish such U.S. Holder’s correct U.S. taxpayer identification number 

(generally on IRS Form W-9), (b) furnishes an incorrect U.S. taxpayer identification number, (c) is notified by the IRS that 

such U.S. Holder has previously failed to properly report items subject to backup withholding, or (d) fails to certify, under 

penalty of perjury, that such U.S. Holder has furnished its correct U.S. taxpayer identification number and that the IRS has 

not notified such U.S. Holder that it is subject to backup withholding.  Backup withholding is not an additional tax.  Any 

amounts withheld under the U.S. backup withholding rules will be allowed as a credit against a U.S. Holder’s U.S. federal 

income tax liability, if such U.S. Holder furnishes required information to the IRS in a timely manner. 

The discussion of reporting requirements set out above is not intended to constitute an exhaustive description of all reporting 

requirements that may apply to a U.S. Holder.  A failure to satisfy certain reporting requirements may result in an extension 

of the time period during which the IRS can assess a tax, and, under certain circumstances, such an extension may apply to 

assessments of amounts unrelated to any unsatisfied reporting requirement.  Each U.S. Holder should consult its own tax 

advisor regarding the information reporting and backup withholding rules. 

THE FOREGOING SUMMARY IS NOT INTENDED TO CONSTITUTE A COMPLETE ANALYSIS OF ALL U.S. 

TAX CONSIDERATIONS APPLICABLE TO U.S. HOLDERS WITH RESPECT TO THE OWNERSHIP AND 

DISPOSITION OF COMMON SHARES. U.S. HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS AS 

TO THE TAX CONSIDERATIONS APPLICABLE TO THEM IN THEIR PARTICULAR CIRCUMSTANCES. 

LEGAL MATTERS 

Certain legal matters relating to Canadian law in connection with the Offering will be passed upon by Fasken Martineau 

DuMoulin LLP on behalf of the Corporation, and by Stikeman Elliott LLP on behalf of the Underwriters.  Certain legal 
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matters relating to United States law with respect to the Offering will be passed upon on the Corporation’s behalf by 

Scudder Law Firm, P.C., L.L.O. and on behalf of the Underwriters by Davis Polk & Wardwell LLP.  As at the date hereof, 

the partners, counsels and associates of Fasken Martineau DuMoulin LLP and Stikeman Elliott LLP, respectively as a group, 

beneficially own, directly or indirectly, less than 1% of the outstanding Common Shares of the Corporation. 

INDEPENDENT AUDITOR, TRANSFER AGENT AND REGISTRAR 

The Corporation’s auditor is KPMG LLP, 600 de Maisonneuve Blvd. West, Suite 1500, Montreal, Québec, Canada 

H3A 0A3.  KPMG LLP has confirmed with respect to the Corporation that it is independent within the meaning of the 

relevant rules and related interpretations prescribed by the relevant professional bodies in Canada and any applicable 

legislation or regulation. 

The transfer agents and registrars for the Common Shares are Computershare Trust Company of Canada at its principal 

offices in Montreal, Québec and Toronto, Ontario and Computershare Trust Company, N.A. at its principal offices in Canton, 

Massachusetts. 

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT 

The following documents have been or will be filed or furnished with the SEC as part of the Registration Statement of which 

the Prospectus and this Prospectus Supplement form part: (i) the documents listed under the heading “Documents 

Incorporated by Reference”; (ii) powers of attorney from TFI International’s directors and officers, as applicable; (iii) the 

consent of KPMG LLP; (iv) the consent of Fasken Martineau DuMoulin LLP; (v) the consent of Stikeman Elliott LLP; 

(vi) the form of Underwriting Agreement; and (vii) the form of indenture relating to debt securities that may be issued under 

the Prospectus. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an agreement 

to purchase securities.  This right may be exercised within two business days after receipt or deemed receipt of a prospectus 

and any amendment thereto.  In several of the provinces, the securities legislation further provides a purchaser with remedies 

for rescission or, in some provinces, revisions of the price or damages if the prospectus and any amendment contains a 

misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, revisions of the price or 

damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s 

province.  The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province for 

the particulars of these rights or consult with a legal adviser. 

EXEMPTION UNDER SECURITIES LAWS 

The Corporation has applied for and obtained an exemption pursuant to section 11.1 of National Instrument 44 102 – Shelf 

Distributions requesting relief from the requirement under section 6.3(1)3 thereof to include a prospectus certificate signed 

by each agent or underwriter who, with respect to securities offered by any prospectus supplement, including this Prospectus 

Supplement, is in a contractual relationship with the Corporation to the extent that such agent or underwriter is not a 

registered dealer in any Canadian jurisdiction (a “Foreign Dealer”).  Accordingly, such Foreign Dealer, including for the 

purposes of this Prospectus Supplement, Cowen and Company, LLC, Stephens Inc., and WR Securities, LLC will not, 

directly or indirectly, make any offers or sales to persons in a province or territory of Canada.  All sales of securities pursuant 

to any prospectus supplement, including this Prospectus Supplement, to Canadian residents will solely be made through other 

agents or underwriters that are duly registered in the applicable Canadian jurisdictions where any offer of securities will be 

made and who have signed the certificate accompanying the relevant prospectus supplement. 
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CERTIFICATE OF CANADIAN UNDERWRITERS 

February 12, 2020 

To the best of our knowledge, information and belief, the short form base shelf prospectus dated October 12, 2018, together 

with the documents incorporated in the prospectus by reference, as supplemented by the foregoing, constitutes full, true and 

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

securities legislation of each of the provinces of Canada. 

MORGAN STANLEY 

CANADA LIMITED 

MERRILL LYNCH 

CANADA INC. 

J.P. MORGAN 

SECURITIES CANADA 

INC. 

CREDIT SUISSE 

SECURITIES (CANADA), 

INC. 

(signed) Dylan McGuire (signed) Deep Khosla (signed) Marc Gagnon (signed) Ram Amarnath 

 

RBC DOMINION SECURITIES INC. UBS SECURITIES CANADA INC. 

(signed) Michael Fortier (signed) Alain Auclair 

 

NATIONAL BANK FINANCIAL INC. STIFEL NICOLAUS CANADA INC. 

(signed) Etienne Dubuc (signed) Derek Lithwick 

 



 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.  This short 
form base shelf prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered 
for sale and therein only by persons permitted to sell such securities.  See “Plan of Distribution”. 

This short form base shelf prospectus has been filed under legislation in each of the provinces of Canada that permits certain information 
about these securities to be determined after this short form base shelf prospectus has become final and that permits the omission from this 
short form base shelf prospectus of that information.  The legislation requires the delivery to purchasers of a prospectus supplement 
containing the omitted information within a specified period of time after agreeing to purchase any of these securities. 

Information has been incorporated by reference in this short form base shelf prospectus from documents filed with securities 
commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request 
without charge from the corporate secretary of TFI International Inc. at 8801 Trans-Canada Hwy., Suite 500, Saint-Laurent, Québec, 
Canada H4S 1Z6, telephone: (514) 331-4113 and are also available electronically at www.sedar.com. 

New Issue October 12, 2018 

SHORT FORM BASE SHELF PROSPECTUS 

 

TFI INTERNATIONAL INC. 

$500,000,000 

Common Shares 
Preferred Shares 

Subscription Receipts 
Warrants 

Debt Securities 
Units 

We may, from time to time, during the 25-month period that this short form base shelf prospectus, including any amendments 
hereto (the “Prospectus”), remains valid, offer for sale up to $500,000,000 (or the equivalent in other currencies determined 
at the time of issue) of: (i) common shares (“Common Shares”); (ii) preferred shares (“Preferred Shares”) issuable in one 
or more series; (iii) subscription receipts (“Subscription Receipts”); (iv) warrants (“Warrants”); (v) senior or subordinated 
secured or unsecured debt securities (“Debt Securities”); and (vi) units comprised of one or more of the other securities 
described in this Prospectus (“Units” and together with the Common Shares, Preferred Shares, Subscription Receipts and 
Warrants, the “Securities”). 

Prospective purchasers of Securities should be aware that the acquisition of the Securities described herein may have 
tax consequences.  Such consequences for prospective purchasers of Securities may not be fully described herein.  
Prospective purchasers of Securities should read the tax discussion contained in any applicable Prospectus 
Supplement (as defined below) with respect to a particular offering of Securities. 

An investment in Securities involves significant risks that should be carefully considered by prospective purchasers 
before purchasing Securities.  The risks outlined in this Prospectus and in the documents incorporated by reference 
herein, including the applicable Prospectus Supplement, should be carefully reviewed and considered by prospective 
purchasers in connection with any investment in Securities.  See “Risk Factors” and “Cautionary Note Regarding 
Forward-Looking Statements”. 

No Canadian securities regulator has approved or disapproved the Securities offered hereby or passed upon the 
accuracy or adequacy of this Prospectus.  Any representation to the contrary is a criminal offense. 
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We may offer Securities in such amount as we may determine in light of market conditions and other factors that we deem 
relevant.  The specific variable terms of any offering of Securities will be set out in one or more prospectus supplements 
(each, a “Prospectus Supplement”) to this Prospectus, including without limitation: (i) in the case of Common Shares, the 
number  of  Common Shares  offered,  the  issue  price  (in  the  event  the  offering  is  a  fixed  price  distribution),  the  manner  of  
determining the issue price (in the event the offering is a non-fixed price distribution) and any other terms specific to the 
Common Shares being offered; (ii) in the case of Preferred Shares, the series, the number of Preferred Shares offered, the 
issue price (in the event the offering is a fixed price distribution), the manner of determining the issue price (in the event the 
offering is a non-fixed price distribution), any dividend rate and the related dividend payment dates, any terms for redemption 
at our option or at the option of the holder, any exchange or conversion terms and any other terms specific to the Preferred 
Shares being offered; (iii) in the case of Subscription Receipts, the number of Subscription Receipts offered, the issue price, 
the terms, conditions and procedures for the exchange of the Subscription Receipts, the amount and type of securities that 
holders thereof will receive upon exchange thereof and any other terms specific to the Subscription Receipts being offered; 
(iv) in the case of Warrants, the number of Warrants offered, the issue price, the terms, conditions and procedures for the 
exercise of the Warrants, the amount and type of securities that holders thereof will receive upon exercise thereof and any 
other terms specific to the Warrants being offered; (v) in the case of Debt Securities, the specific designation, the aggregate 
principal amount, the currency in which the Debt Securities will be issued, the maturity date, interest provisions (if 
applicable), authorized denominations, the offering price, covenants, events of default, any terms for redemption at our option 
or the option of the holder, any sinking fund provisions, any exchange or conversion terms, whether payment on the Debt 
Securities will be senior or subordinated to our other indebtedness and any other terms specific to the Debt Securities being 
offered; and (vi) in the case of Units, the designation and terms of the Units and of the Securities comprising the Units and 
any other terms specific to the Units being offered.  The Securities may be offered separately or together in any combination 
(including in the form of Units).  A Prospectus Supplement may include specific variable terms pertaining to the Securities 
that are not within the parameters described in this Prospectus. 

Information permitted under applicable laws to be omitted from this Prospectus will be contained in one or more 
Prospectus Supplements that will be delivered to purchasers together with this Prospectus.  Each Prospectus 
Supplement will be incorporated by reference in this Prospectus for the purposes of securities legislation as of the date 
of the Prospectus Supplement and only for the purposes of the distribution of the Securities to which the Prospectus 
Supplement pertains.  Where required by statute, regulation or policy, and where Securities are offered in currencies 
other than Canadian dollars, appropriate disclosure of foreign exchange rates applicable to such Securities will be 
included in the Prospectus Supplement describing such Securities. 

Our Common Shares are listed and posted for trading on the Toronto Stock Exchange (“TSX”) under the symbol 
“TFII”  On October 11, 2018, being the last trading day prior to the date of this Prospectus, the closing price of the 
Common Shares on the TSX was $42.98. 

Unless a Prospectus Supplement provides otherwise, any offering of Preferred Shares, Subscription Receipts, 
Warrants, Debt Securities or Units will be a new issue of Securities with no established trading market and, 
accordingly, such Securities will not be listed on any securities or stock exchange or on any automated dealer 
quotation system.  There is no market through which Preferred Shares, Subscription Receipts, Warrants, Debt 
Securities or Units may be sold and purchasers may not be able to resell any such Securities purchased under this 
Prospectus or any Prospectus Supplement.  This may affect the pricing of such Securities in the secondary market (if 
any), the transparency and availability of trading prices (if any), the liquidity of such Securities, and the extent of 
issuer regulation.  See “Risk Factors”. 

We may sell the Securities to underwriters or dealers purchasing as principal, directly to one or more purchasers pursuant to 
applicable statutory exemptions, or through underwriters, dealers or agents.  The Prospectus Supplement relating to a 
particular offering of Securities will identify each underwriter, dealer or agent engaged by us in connection with the offering 
and sale of such Securities, and will set out the terms of the offering of such Securities, the method of distribution of such 
Securities, including, to the extent applicable, the proceeds to us, and any fees, discounts or any other compensation payable 
to underwriters, dealers or agents and any other material terms of the plan of distribution. 

Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixed prices.  If 
offered on a non-fixed price basis, Securities may be offered at market prices prevailing at the time of sale, at prices 
determined by reference to the prevailing price of a specified security in a specified market or at prices to be negotiated with 
purchasers, which prices may vary as between purchasers and during the period of distribution of the Securities. 

To the extent permitted by applicable law, in connection with any underwritten offering of Securities, other than transactions 
that are deemed to be “at-the-market distributions” in accordance with National Instrument 44-102 - Shelf Distributions, the 
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underwriters or dealers, as the case may be, may over-allot or effect transactions intended to fix or stabilize the market price 
of the Common Shares at a level above that which might otherwise prevail in the open market.  Such transactions, if 
commenced, may be discontinued at any time.  See “Plan of Distribution”. 

No underwriter, dealer or agent has been involved in the preparation of this Prospectus or performed any review of 
the contents of this Prospectus. 

This Prospectus does not qualify for issuance Debt Securities in respect of which the payment of principal and/or interest 
may be determined, in whole or in part, by reference to one or more underlying interests including, for example, an equity or 
debt security, a statistical measure of economic or financial performance including, but not limited to, any currency, 
consumer price or mortgage index, or the price or value of one or more commodities, indices or other items, or any other item 
or formula, or any combination or basket of the foregoing items.  For greater certainty, this Prospectus may qualify for 
issuance Debt Securities in respect of which the payment of principal and/or interest may be determined, in whole or in part, 
by reference to published rates of a central banking authority or one or more financial institutions, such as a prime rate or 
bankers’ acceptance rate, or to recognized market benchmark interest rates such as LIBOR, EURIBOR or a U.S. Federal 
funds rate. 

The offering of Securities may be subject to approval of certain Canadian legal matters on our behalf by Fasken Martineau 
DuMoulin LLP. 

Alain Bédard, Chairman, President, Chief Executive Officer and a director of the Corporation, and Leslie Abi-Karam, 
Debra Kelly-Ennis and Arun Nayar, directors of the Corporation, reside outside of Canada and have appointed the 
Corporation, 8801 Trans-Canada Hwy., Suite 500, Saint-Laurent, Québec, Canada H4S 1Z6 as agent for services of process.  
Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada against any person 
that resides outside of Canada, even if the person has appointed an agent for services of process in Canada. 

Our head and registered office is at 8801 Trans-Canada Hwy., Suite 500, Saint-Laurent, Québec, Canada H4S 1Z6 and our 
executive office is at 96 Disco Road, Etobicoke, Ontario, Canada M9W 0A3. 
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ABOUT THIS PROSPECTUS 

Unless otherwise indicated or the context otherwise requires, all references in this Prospectus and any Prospectus Supplement 
to  “TFI International”,  the  “Corporation”,  “we”,  “us”,  and  “our” mean TFI International Inc. and its consolidated 
subsidiaries. 

This Prospectus provides a general description of the Securities that we may offer.  Each time we offer and sell Securities 
under this Prospectus, we will provide prospective purchasers of such Securities with a Prospectus Supplement that will 
contain specific information about the terms of that offering of Securities.  The Prospectus Supplement may also add, update 
or change information contained in this Prospectus.  Before investing in any Securities, prospective purchasers of Securities 
should read both this Prospectus and any applicable Prospectus Supplement together with additional information described 
below under “Documents Incorporated by Reference”. 

Information permitted under applicable laws to be omitted from this Prospectus will be contained in one or more Prospectus 
Supplements that will be made available together with this Prospectus. 

Prospective purchasers of Securities should rely only on the information contained in or incorporated by reference in 
this Prospectus or an applicable Prospectus Supplement.  We have not authorized anyone to provide prospective 
purchasers of Securities with different or additional information and provide no assurance as to the reliability of any 
such information.  We are not making an offer to sell these Securities in any jurisdiction where the offer or sale is not 
permitted by law.  Prospective purchasers of Securities should not assume that the information in this Prospectus, any 
applicable Prospectus Supplement or any documents incorporated by reference is accurate as of any date other than 
the respective dates of those documents, as our business, results of operations, financial condition and prospects may 
have changed since those dates.  This Prospectus should not be used by anyone for any purpose other than in 
connection with an offering of Securities as described in one or more Prospectus Supplements.  The Corporation does 
not undertake to update the information contained or incorporated by reference herein, including any Prospectus 
Supplement, except as required by applicable securities laws. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions 
or similar authorities in each of the provinces of Canada.  Copies of the documents incorporated herein by reference may 
be obtained on request without charge from our corporate secretary at 8801 Trans-Canada Hwy., Suite 500, Saint-Laurent, 
Québec, Canada H4S 1Z6, telephone: (514) 331-4113 and are also available electronically at www.sedar.com. 

The following documents filed with securities commissions or similar authorities in each of the provinces of Canada in which 
this Prospectus has been filed are incorporated by reference in and form an integral part of this Prospectus: 

(a) annual information form of the Corporation dated March 20, 2018 for the year ended December 31, 2017 
(the “AIF”); 

(b) amended audited consolidated annual financial statements of the Corporation as at and for the years ended 
December 31, 2017 and December 31, 2016, together with the notes thereto and the auditors’ report 
thereon; 

(c) management’s discussion and analysis of the Corporation for the year ended December 31, 2017; 

(d) unaudited condensed consolidated interim financial statements of the Corporation as at June 30, 2018 and 
for the three and six-month periods ended June 30, 2018 and June 30, 2017, together with the notes thereto; 

(e) management’s discussion and analysis of the Corporation for the three and six-month periods ended 
June 30, 2018; and 

(f) management information circular of the Corporation dated March 15, 2018 for the annual meeting of 
shareholders held on April 25, 2018. 
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Any document of the type referred to in section 11.1 of Form 44-101F1 of National Instrument 44-101 - Short Form 
Prospectus Distributions and all Prospectus Supplements (only in respect of the offering of Securities to which that particular 
Prospectus Supplement relates) subsequently filed by us with the securities commissions or similar regulatory authorities in 
the relevant provinces of Canada after the date of this Prospectus and prior to the termination of the offering of any Securities 
under any Prospectus Supplement shall be deemed to be incorporated by reference in this Prospectus. 

Upon a new annual information form and annual financial statements and management’s discussion and analysis being filed 
by us with, and where required, accepted by, the applicable securities regulatory authorities during the currency of this 
Prospectus, the previous annual information form and all annual financial statements, interim financial statements, 
accompanying management’s discussion and analysis, and material change reports filed prior to the commencement of our 
financial year in which the new annual information form is filed shall be deemed to no longer be incorporated by reference in 
this Prospectus for purposes of future offers and sales of Securities hereunder.  Upon interim financial statements and the 
accompanying management’s discussion and analysis being filed by us with the applicable securities regulatory authorities 
during the currency of this Prospectus, all interim financial statements and the accompanying management’s discussion and 
analysis filed prior to the new interim financial statements shall be deemed to no longer be incorporated in this Prospectus for 
purposes of future offers and sales of Securities under this Prospectus.  Upon a new management information circular relating 
to an annual meeting of shareholders being filed by us with the applicable securities regulatory authorities during the 
currency of this Prospectus, the management information circular for the preceding annual meeting of shareholders shall be 
deemed to no longer be incorporated in this Prospectus for purposes of future offers and sales of Securities under this 
Prospectus. 

Any statement contained in this Prospectus or in a document (or part thereof) incorporated or deemed to be 
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Prospectus to the 
extent that a statement contained herein or in any other subsequently filed document which also is, or is deemed to be, 
incorporated by reference herein modifies or supersedes such statement.  The modifying or superseding statement 
need not state that it has modified or superseded a prior statement or include any other information set out in the 
document or statement that it modifies or supersedes.  The making of a modifying or superseding statement is not to 
be deemed an admission for any purposes that the modified or superseded statement, when made, constituted a 
misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is required to be 
stated or that is necessary to make a statement not misleading in the light of the circumstances in which it was made.  
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to be incorporated 
by reference herein or to constitute a part of this Prospectus. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This Prospectus, including the documents incorporated by reference herein, contains “forward-looking information” within 
the meaning of applicable Canadian securities legislation.  Such forward-looking information may include, but is not limited 
to, information with respect to the Corporation’s objectives and the strategies to achieve these objectives, as well as 
information with respect to the Corporation’s beliefs, plans, expectations, anticipations, estimates, intentions, results, levels 
of activity, performance, goals and achievements.  This forward-looking information is identified by the use of terms and 
phrases such as “may”, “expect”, “intend”, “estimate”, “anticipate”, “plan”, “foresee”, “believe”, “to its knowledge” or 
“continue”, the negative of these terms and similar terminology, including references to assumptions, although not all 
forward-looking information contains these terms and phrases. 

The forward-looking information contained in this Prospectus, including the documents incorporated by reference herein, is 
provided for the purpose of assisting the reader in understanding the Corporation’s financial performance and prospects and 
to present management’s assessment of future plans and operations.  The reader is cautioned that such information may not 
be appropriate for other purposes. 

Forward-looking information is based upon a number of assumptions and is subject to a number of risks and uncertainties, 
many of which are beyond the Corporation’s control, that could cause actual results to differ materially from those that are 
disclosed in or implied by such forward-looking information.  These risks and uncertainties include, but are not limited to, 
risks related to the highly-competitive market conditions, the Corporation’s ability to recruit, train and retain qualified 
drivers, fuel price variations and the Corporation’s ability to recover these costs from its customers, foreign currency 
fluctuations, the impact of environmental standards and regulations, changes in governmental regulations applicable to the 
Corporation’s operations, adverse weather conditions, accidents, the market for used equipment, changes in interest rates, 
cost of liability insurance coverage, downturns in general economic conditions affecting the Corporation and its customers, 
credit market liquidity, statements with respect to levels of dividends to be paid to securityholders, dividend policy, the 
timing of such dividends, and other risk factors identified under “Risk Factors”. 
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Although the forward-looking information contained in this Prospectus, including the documents incorporated by reference 
herein, is based upon what the Corporation believes are reasonable assumptions in light of information currently available, 
investors are cautioned against placing undue reliance on this information since actual results may vary from the forward-
looking information.  Certain assumptions made in preparing the forward-looking information include, without limitation, the 
absence of material adverse consequences resulting from negative economic conditions, the ability of the Corporation to 
recruit, train and retain qualified drivers and to retain its major customers, the ability of the Corporation to recover costs 
associated with fuel price variations from its customers, the ability of the Corporation to comply with environmental laws and 
regulations at reasonable maintenance costs and capital expenditures and the absence of major changes in environmental laws 
and regulations having a material adverse effect upon the Corporation, the ability of the Corporation to successfully integrate 
acquired businesses, the absence of materially adverse claims and litigation and related adverse publicity, and the ability of 
the Corporation to obtain sufficient insurance coverage at reasonable costs, to limit currency exchange losses, to borrow 
money at reasonable interest rates and to limit losses related to trade account receivables. 

Consequently, all of the forward-looking information contained in this Prospectus is qualified by the foregoing cautionary 
statements, and there can be no guarantee that the results or developments that the Corporation anticipates will be realized or, 
even if substantially realized, that they will have the expected consequences or effects on the Corporation’s business, 
financial condition or results of operations.  The Corporation does not undertake to update or amend such forward-looking 
information whether as a result of new information, future events or otherwise, except as may be required by applicable law.  
Unless otherwise stated, the forward-looking information contained in this Prospectus is made as of the date hereof. 

NON-IFRS MEASURES 

The information presented in this Prospectus, including certain documents incorporated by reference herein, includes non-
IFRS measures such as “Adjusted net income”, “Adjusted earnings per share - basic”, “Adjusted earnings per share - 
diluted”, “Adjusted EBITDA”, “Adjusted EBITDA margin”, “EBITDAR-to-interest and rent ratio”, “Free cash flow from 
continuing operations”, “Free cash flow from continuing operations per share”, “Funded debt-to-EBITDA ratio”, “Operating 
margin” and “Operating ratio” that are used by us as indicators of financial performance.  These financial measures do not 
have standardized meanings prescribed under IFRS and our computation may differ from similarly-named computations as 
reported by other entities and, accordingly, may not be comparable.  These financial measures should not be considered as an 
alternative to, or more meaningful than, measures of financial performance as determined in accordance with IFRS as an 
indicator of performance.  We believe these measures may be useful supplemental information to assist investors in assessing 
our operational performance and our ability to generate cash through operations.  The non-IFRS measures also provide 
investors with insight into our decision making as we use these non-IFRS measures to make financial, strategic and operating 
decisions. 

Because non-IFRS measures do not have a standardized meaning and may differ from similarly-named computations as 
reported by other entities, securities regulations require that non-IFRS measures be clearly defined and qualified, reconciled 
with their nearest IFRS measure and given no more prominence than the closest IFRS measure.  Such information is 
presented in the sections dealing with these financial measures in the documents incorporated by reference herein, including 
our management’s discussion and analysis for the three and six-month periods ended June 30, 2018.  See “Documents 
Incorporated by Reference” above. 

Non-IFRS measures are not audited.  These non-IFRS measures have important limitations as analytical tools and investors 
are cautioned not to consider them in isolation or place undue reliance on ratios or percentages calculated using these non-
IFRS measures. 

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION 

We report in Canadian dollars.  Accordingly, all references to “$”, “CDN$” or “Canadian dollars” included or incorporated 
by reference in this Prospectus refer to Canadian dollar values. 

THE CORPORATION 

The Corporation was incorporated on March 28, 2008 under the Canada Business Corporations Act under the name 
TransForce Inc.  The Corporation obtained Articles of Amendment on December 23, 2016 to change its corporate name to 
TFI International Inc.  The head and registered office of the Corporation is at 8801 Trans-Canada Hwy., Suite 500, Saint-
Laurent, Québec, Canada H4S 1Z6 and its executive office is at 96 Disco Road, Etobicoke, Ontario, Canada M9W 0A3. 



 4 

The Corporation was incorporated for the purpose of acquiring all of the issued and outstanding units of TransForce Income 
Fund (the “Fund”) and “tracking share units” of TFI Holdings Inc., an indirect subsidiary of the Fund, pursuant to a plan of 
arrangement under which the Fund was converted into the Corporation.  The Corporation, through its subsidiaries, now 
operates the transportation business formerly operated under the Fund, and the former unitholders of the Fund continue to 
own, to the extent they have remained shareholders of the Corporation, an economic interest in the business formerly 
operated by the Fund. 

The Fund resulted from the conversion on September 30, 2002 of TransForce Inc. (“TransForce”), a corporation 
incorporated on April 30, 1985 pursuant to the Companies Act (Québec), into an income trust.  Immediately following the 
conversion, the Fund, through its subsidiaries, continued to operate the transportation business of TransForce, and the former 
shareholders of TransForce continued to own, through the Fund, an economic interest in the business of TransForce. 

TransForce was incorporated under the name 2320-2351 Québec Inc.  Its Articles were amended on October 9, 1985, 
October 1, 1986, July 22, 1987, October 19, 1987, March 4, 1988, July 5, 1989 and May 30, 1995, in each case changing its 
share capital.  The Articles were also amended on October 1, 1986 to change the corporate name to Groupe Cabano d’Anjou 
Inc. and on August 7, 1987 to change the corporate name to Cabano Expeditex Inc.  On October 19, 1987, Cabano Expeditex 
Inc. amalgamated with Location Speribel Inc.  The Articles were subsequently amended on December 4, 1990 to change the 
corporate name to Groupe Transport Cabano Inc./Cabano Transportation Group Inc., on May 30, 1995 to change the 
corporate name to Cabano-Kingsway Inc. and on April 23, 1999 to change the corporate name to TransForce Inc. 

The Corporation has numerous direct and indirect subsidiaries.  See the section entitled “Organizational Structure” at pages 4 
to 5, inclusively, of the AIF.  Unless otherwise indicated therein, each of the entities is wholly-owned, directly or indirectly, 
by the Corporation. 

BUSINESS OF THE CORPORATION 

The Corporation is a North American leader in the transportation and logistics industry, operating across the United States, 
Canada and Mexico through its subsidiaries.  The Corporation creates value for shareholders by identifying strategic 
acquisitions and managing a growing network of wholly-owned operating subsidiaries.  Under the TFI International 
umbrella, companies benefit from financial and operational resources to build their businesses and increase their efficiency.  
TFI International companies service the following segments: (i) Package and Courier; (ii) Less-Than-Truckload (“LTL”); 
(iii) Truckload (“TL”); and (iv) Logistics and Last Mile.  Through internal growth and acquisitions, the Corporation has 
significantly increased its geographic scope. 

The Package and Courier segment offers pickup, transport and delivery of items across North America.  The LTL segment 
provides pickup, consolidation, transport and delivery of smaller loads.  The TL segment provides full loads carried directly 
from the customer to the destination using a closed van or specialized equipment to meet customers’ specific needs.  The TL 
segment includes expedited transportation, flatbed, container and dedicated services.  The Logistics and Last Mile segment 
provides a wide range of logistics services. 

The Corporation has, to its knowledge, the largest trucking fleet in Canada and also has a significant presence in the U.S. 
market.  As at June 30, 2018, the Corporation had 7,303 power units, 25,197 trailers and 8,278 independent contractors. 

The Corporation has a diverse base of clients operating across a broad cross-section of industries.  In the last several years, 
the Corporation concluded strategic alliances with other transport companies in North America, in order to offer its customers 
a network extending across Canada and the United States. 

As at June 30, 2018, the Corporation had 17,285 employees working in its different business segments across North America. 

For further information regarding the Corporation and its subsidiaries and their respective business activities, see the 
AIF and the other documents incorporated by reference herein. 

RISK FACTORS 

An investment in the Securities is subject to various risks, including those risks inherent to our business.  Prospective 
purchasers of Securities should carefully consider the risk factors contained in the documents incorporated by reference in 
this Prospectus (including subsequently-filed documents incorporated herein by reference) including in the risk factors 
section contained in our most recent AIF and our most recently-filed annual management’s discussion and analysis and those 
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described in any Prospectus Supplement relating to a specific offering of Securities.  The risks and uncertainties described 
therein are not the only ones we face.  Additional risks and uncertainties, including those of which we are currently unaware 
or deem immaterial, may adversely affect our business, financial condition or results of operations.  Some of the risk factors 
described herein and in the documents incorporated by reference herein, including the applicable Prospectus Supplement, are 
interrelated and, consequently, investors should treat such risk factors as a whole.  In addition, the following risk factors 
relate to the Securities qualified by this Prospectus. 

There is no existing trading market for Preferred Shares, Subscription Receipts, Warrants, Debt Securities or Units and 
there can be no assurance that a liquid market will develop or be maintained. 

There is no existing trading market for Preferred Shares, Subscription Receipts, Warrants, Debt Securities or Units.  As a 
result, there can be no assurance that a liquid market will develop or be maintained for those Securities, or that a purchaser 
will  be  able  to  sell  any of  those  Securities  at  a  particular  time (or  at  all).   The  Corporation  may not  list  Preferred  Shares,  
Subscription Receipts, Warrants, Debt Securities or Units on any securities or stock exchange. 

Debt Securities may be unsecured debt of the Corporation. 

Debt Securities may be unsecured debt of the Corporation and may rank equally in right of payment with all other existing 
and future unsecured debt of the Corporation.  Debt Securities may be subordinated to all existing and future secured debt of 
the Corporation to the extent of the assets securing such debt.  If the Corporation is involved in any bankruptcy, dissolution, 
liquidation or reorganization, the secured debt holders would, to the extent of the value of the assets securing the secured 
debt, be paid before the holders of unsecured Debt Securities.  In that event, a holder of unsecured Debt Securities may not be 
able to recover any principal or interest due to it under such Debt Securities. 

Our management will have certain discretion concerning the use of proceeds. 

The Corporation’s management will have certain discretion concerning the use of proceeds of an offering under any 
Prospectus Supplement as well as the timing of the expenditure of the net proceeds thereof.  As a result,  investors will be 
relying on the judgment of management as to the specific application of the proceeds of any offering of Securities under any 
Prospectus Supplement.  Management may use the net proceeds of any offering of Securities under any Prospectus 
Supplement in ways that an investor may not consider desirable.  The results and effectiveness of the application of the net 
proceeds are uncertain. 

USE OF PROCEEDS 

The net proceeds to be derived from the sale of Securities will be the issue price thereof less any commission paid in 
connection therewith and the expenses relating to the particular offering of Securities.  The net proceeds to us from any 
offering of Securities, the proposed use of those proceeds and the specific business objectives that we wish to accomplish 
with such proceeds will be set out in the applicable Prospectus Supplement.  There may be circumstances where, on the basis 
of results obtained or for other sound business reasons, a re-allocation of funds may be necessary or prudent.  Accordingly, 
management of the Corporation will have broad discretion in the application of the proceeds of an offering of Securities.  The 
actual amount that the Corporation spends in connection with each intended use of proceeds may vary significantly from the 
amounts specified in the applicable Prospectus Supplement and will depend on a number of factors, including those referred 
to under “Risk Factors” and any other factors set out in the applicable Prospectus Supplement.  We may invest funds which 
we do not immediately use.  Such investments may include short-term marketable investment grade securities.  We may, 
from time to time, issue securities (including debt securities) other than pursuant to this Prospectus. 

CONSOLIDATED CAPITALIZATION 

There have been no material changes in our share and loan capital, on a consolidated basis, since the date of our financial 
statements for the quarter ended June 30, 2018 which have not been disclosed in this Prospectus or the documents 
incorporated by reference herein. 

The applicable Prospectus Supplement will describe any material change, and the effect of such material change, on the share 
and loan capitalization of the Corporation that will result from the issuance of Securities pursuant to such Prospectus 
Supplement. 
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EARNINGS COVERAGE RATIOS 

Earnings coverage ratios will be provided as required in the applicable Prospectus Supplement with respect to the issuance of 
Debt Securities pursuant to such Prospectus Supplement. 

PRIOR SALES 

Prior sales of the Corporation’s Securities will be provided, as required, in the applicable Prospectus Supplement with respect 
to the issuance of Securities pursuant to such Prospectus Supplement. 

PRICE RANGE AND TRADING VOLUME 

Trading price and volume of the Common Shares will be provided, as required, in each Prospectus Supplement. 

SHARE CAPITAL 

The authorized share capital of the Corporation consists of an unlimited number of Common Shares and an unlimited number 
of Preferred Shares, issuable in series.  As of the date hereof, there are 87,971,242 Common Shares and no Preferred Shares 
issued and outstanding. 

DESCRIPTION OF COMMON SHARES 

The Common Shares entitle the holders thereof to one vote per share.  The holders of the Common Shares are entitled to 
receive any dividend declared by the Corporation on the Common Shares.  Subject to the rights, privileges, restrictions and 
conditions attaching to any other class of shares of the Corporation, the holders of the Common Shares are entitled to receive 
the remaining property of the Corporation upon its dissolution, liquidation or winding-up. 

DESCRIPTION OF PREFERRED SHARES 

The Preferred Shares may be issued in one or more series, with such rights and conditions as may be determined by 
resolution of the directors, which shall determine the designation, rights, privileges, conditions and restrictions to be attached 
to the Preferred Shares of such series.  There are no voting rights attached to the Preferred Shares except as prescribed by 
law.  In the event of the liquidation, dissolution or winding-up of the Corporation, or any other distribution of assets of the 
Corporation among its shareholders, the holders of the Preferred Shares of each series are entitled to receive, in priority over 
the Common Shares and any other shares ranking junior to the Preferred Shares, an amount equal to the redemption price for 
such shares plus an amount equal to any dividends declared thereon but unpaid and no more.  The Preferred Shares of each 
series are also entitled to such other preferences over the Common Shares and any other shares ranking junior to the Preferred 
Shares as may be determined as to their respective series authorized to be issued.  The Preferred Shares of each series shall be 
on a parity basis with the Preferred Shares of every other series with respect to payment of dividends and return of capital. 

DESCRIPTION OF SUBSCRIPTION RECEIPTS 

Subscription Receipts may be offered separately or together with other Securities.  As at the date of this Prospectus, the 
Corporation has no Subscription Receipts outstanding. 

Subscription Receipts will be issued under a subscription receipt agreement entered into between us and an escrow agent 
(the “Escrow Agent”).  The applicable Prospectus Supplement will include details of the agreement pursuant to which such 
Subscription Receipts will be created and issued.  Subscription Receipts are a security of ours that will entitle the holders to 
receive Common Shares or other Securities or combination of Securities upon the satisfaction of certain conditions, typically 
the completion of an acquisition by us of the assets or securities of another entity.  Subsequent to the offering of Subscription 
Receipts, all or a portion of the subscription proceeds for the Subscription Receipts are held in escrow by the Escrow Agent, 
pending the satisfaction of the conditions.  Holders of Subscription Receipts are not shareholders.  Holders of Subscription 
Receipts are entitled to receive Common Shares or other Securities only upon exchange or conversion of their Subscription 
Receipts in accordance with the terms thereof or, upon the occurrence of certain events as specified in an applicable 
Prospectus Supplement, to a return of the subscription price for the Subscription Receipts together with any payments in lieu 
of interest or other income earned on the subscription proceeds. 
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The particular terms and provisions of Subscription Receipts offered under any Prospectus Supplement, and the extent to 
which the general terms and provisions described in this Prospectus may apply to those Subscription Receipts, will be 
described in the Prospectus Supplement filed in respect of such Subscription Receipts.  This description will include, where 
applicable: (i) the number of Subscription Receipts offered; (ii) the price, including the currency, at which the Subscription 
Receipts will be offered; (iii) the terms, conditions and procedures pursuant to which the holders of Subscription Receipts 
will become entitled to receive Common Shares or other Securities; (iv) the number of Common Shares or other Securities 
that may be obtained upon exchange or conversion of each Subscription Receipt; (v) the designation and terms of any other 
Securities with which the Subscription Receipts will be offered, if any, and the number of Subscription Receipts that will be 
offered with each other Security; (vi) the terms applicable to the gross proceeds from the sale of such Subscription Receipts 
plus any interest or other income earned thereon; and (vii) any other material terms and conditions of the Subscription 
Receipts.  The terms and provisions of any Subscription Receipts offered under a Prospectus Supplement may differ from the 
terms described above, and may not be subject to or contain any or all of the terms described above. 

The preceding description and any description of Subscription Receipts in the applicable Prospectus Supplement does not 
purport to be complete and is subject to and is qualified in its entirety by reference to the subscription receipt agreement 
relating to such Subscription Receipts. 

Subscription Receipt certificates will be exchangeable for new Subscription Receipt certificates of different denominations at 
the office indicated in the applicable Prospectus Supplement.  In the case of Subscription Receipts which are exchangeable 
for other securities of the Corporation, the holders will not have any of the rights of holders of the securities issuable upon the 
exchange of the Subscription Receipts until the issuance of those securities in accordance with the terms of the Subscription 
Receipts. 

DESCRIPTION OF WARRANTS 

Warrants may be offered separately or together with other Securities.  As at the date of this Prospectus, the Corporation has 
no Warrants outstanding. 

Warrants may be issued under a separate Warrant agreement or indenture.  The applicable Prospectus Supplement will 
include details of the agreement or indenture pursuant to which such Warrants will be created and issued.  A copy of any 
such Warrant agreement or indenture relating to an offering of Warrants will be filed by the Corporation with securities 
regulatory authorities in Canada after it has been entered into by the Corporation.  The following describes the general terms 
that will apply to any Warrants that may be offered by the Corporation pursuant to this Prospectus.  The terms and provisions 
of any Warrants offered under a Prospectus Supplement may differ from the terms described below, and may not be subject 
to or contain any or all of the terms described below. 

The particular terms and provisions of the Warrants offered under any Prospectus Supplement, and the extent to which the 
general terms of the Warrants described in this Prospectus may apply to those Warrants, will be described in the applicable 
Prospectus Supplement filed in respect of the Warrants.  This description will include, where applicable: (i) the number of 
Warrants offered; (ii) the price, including the currency, at which the Warrants will be offered; (iii) the terms, conditions and 
procedures for the exercise of Warrants for Common Shares or other Securities; (iv) the number of Common Shares or other 
Securities that may be obtained upon exercise of each Warrant; (v) the designation and terms of any other Securities with 
which the Warrants will be offered, if any, and the number of Warrants that will be offered with each Security; (vi) the terms 
applicable to the gross proceeds from the sale of such Warrants; and (vii) any other material terms and conditions of the 
Warrants. 

The preceding description and any description of Warrants in the applicable Prospectus Supplement does not purport to be 
complete and is subject to and is qualified in its entirety by reference to any Warrant agreement or indenture relating to such 
Warrants. 

Warrant certificates will be exchangeable for new Warrant certificates of different denominations at the office indicated in 
the applicable Prospectus Supplement.  In the case of Warrants which are exercisable to purchase other securities of the 
Corporation, the holders will not have any of the rights of holders of the securities issuable upon the exercise of the Warrants 
until the issuance of those securities in accordance with the terms of the Warrants. 
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DESCRIPTION OF DEBT SECURITIES 

The following sets out certain general terms and provisions of Debt Securities.  The particular terms and provisions of any 
Debt Securities offered, and the extent to which the general terms and provisions described below may apply to such Debt 
Securities, will be described in a Prospectus Supplement. 

Debt Securities will be direct secured or unsecured obligations of the Corporation as described in the applicable Prospectus 
Supplement.  Debt Securities will be senior or subordinated indebtedness of the Corporation as described in the applicable 
Prospectus Supplement.  The senior Debt Securities will rank equal in right of payment to all other unsecured and 
unsubordinated indebtedness of the Corporation (except for unsecured and unsubordinated indebtedness preferred by 
mandatory provisions of law).  The subordinated Debt Securities will be subordinated in right of payment to the prior 
payment in full of the senior Debt Securities and all other senior indebtedness of the Corporation. 

Debt Securities will be issued under one or more indentures (each a “Debt Indenture”) between the Corporation and a 
trustee that will be named in the applicable Prospectus Supplement.  The Debt Indenture under which any Debt Securities are 
issued will be specified in the applicable Prospectus Supplement.  The statements made hereunder relating to any Debt 
Indenture and the Debt Securities to be issued thereunder are summaries of certain anticipated provisions thereof and do not 
purport to be complete and are subject to, and are qualified in their entirety by reference to, all provisions of the applicable 
Debt Indenture. 

Each Debt Indenture may provide that Debt Securities may be issued thereunder up to the aggregate principal amount which 
may be authorized from time to time by the Corporation.  The applicable Prospectus Supplement will contain the terms and 
other information with respect to the Debt Securities being offered thereby, which may include the following: 

(a) the designation, aggregate principal amount and authorized denominations of such Debt Securities; 

(b) the currency in which the Debt Securities may be purchased and in which the principal and any interest is 
payable (in either case, if other than Canadian dollars); 

(c) any applicable subordination provisions; 

(d) the offering price or the percentage of the principal amount or discount at which such Debt Securities will 
be issued; 

(e) the date or dates on which such Debt Securities will mature; 

(f) the  rate  or  rates  per  annum  at  which  such  Debt  Securities  will  bear  interest  (if  any),  or  the  method  of  
determination of such interest rates (if any); 

(g) the dates on which any such interest will be payable and the record dates for such payments; 

(h) the name of the trustee under the Debt Indenture pursuant to which the Debt Securities are to be issued; 

(i) any redemption term or terms under which such Debt Securities may be defeased; 

(j) whether such Debt Securities are to be issued in registered form, bearer form or in the form of temporary or 
permanent global securities and the basis of exchange, transfer and ownership thereof; 

(k) the place or places where principal, premium (if any) and interest (if any) will be payable; 

(l) any sinking fund provisions; 

(m) whether such Debt Securities will be issued in whole or in part in the form of one or more global securities; 

(n) the identity of the depositary for global securities; 
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(o) whether a temporary security is to be issued with respect to such Debt Securities and whether any interest 
payable prior to the issuance of definitive Debt Securities of such series will be credited to the account of 
the persons entitled to such interest; 

(p) the terms upon which beneficial interests in a temporary global Debt Security may be exchanged in whole 
or in part for beneficial interests in a definitive global Debt Security or for individual definitive Debt 
Securities and the terms upon which such exchanges may be made; 

(q) the securities or stock exchange(s) on which such series of Debt Securities will be listed, if any; 

(r) any terms relating to the modification, amendment or waiver of any terms of such Debt Securities or the 
Debt Indenture; 

(s) any right of the trustee or the holders to declare the principal,  premium (if any) and interest (if any) with 
respect to such series of Debt Securities to be due and payable; 

(t) the governing law of such Debt Securities and Debt Indenture; 

(u) any provisions relating to any security provided for such Debt Securities; 

(v) any exchange or conversion terms; and 

(w) any other specific terms, including any additional events of default or covenants not inconsistent with the 
provisions of the applicable indenture. 

The Debt Securities may, at our option, be issued in fully registered certificated form or in “book-entry only” form.  Debt 
Securities in registered form will be exchangeable for other Debt Securities of the same series and tenor, registered in the 
same name, for a like aggregate principal amount in authorized denominations and will be transferable at any time or from 
time to time at the corporate trust office of the trustee for such Debt Securities. 

Debt Securities of a single series may be issued at various times with different maturity dates, may bear interest at different 
rates and may otherwise vary.  This Prospectus does not qualify for issuance Debt Securities in respect of which the payment 
of principal and/or interest may be determined, in whole or in part, by reference to one or more underlying interests 
including, for example, an equity or debt security, a statistical measure of economic or financial performance (including, but 
not limited to, any currency, consumer price or mortgage index, or the price or value of one or more commodities, indices or 
other items, or any other item or formula, or any combination or basket of the foregoing items).  For greater certainty, this 
Prospectus may qualify for issuance Debt Securities in respect of which the payment of principal and/or interest may be 
determined,  in  whole  or  in  part,  by  reference  to  published  rates  of  a  central  banking  authority  or  one  or  more  financial  
institutions, such as a prime rate or bankers’ acceptance rate, or to recognized market benchmark interest rates such as 
LIBOR, EURIBOR or a U.S. Federal funds rate. 

The preceding description and any description of Debt Securities in the applicable Prospectus Supplement does not purport to 
be complete and is subject to and is qualified in its entirety by reference to the Debt Indenture relating to such Debt 
Securities. 

In the case of Debt Securities which are convertible into other securities of the Corporation, the holders will not have any of 
the rights of holders of the securities issuable upon the conversion of the Debt Securities until the issuance of those securities 
in accordance with the terms of the Debt Securities and Debt Indenture. 

DESCRIPTION OF UNITS 

The Corporation may issue Units, separately or together, with other Securities.  The applicable Prospectus Supplement will 
include details of the Units being offered thereunder.  As at the date of this Prospectus, the Corporation has no Units 
outstanding. 

Each Unit  will  be  issued so  that  the  holder  of  the  Unit  is  also  the  holder  of  each  Security  comprising  the  Unit.   Thus,  the  
holder of a Unit will have the rights and obligations of a holder of each Security.  The following describes the general terms 
that will apply to any Units that may be offered by the Corporation pursuant to this Prospectus.  The terms and provisions of 
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any Units offered under a Prospectus Supplement may differ from the terms described below, and may not be subject to or 
contain any or all of the terms described below. 

The particular terms and provisions of the Units offered under any Prospectus Supplement, and the extent to which the 
general terms of the Units described in this Prospectus apply to those Units, will be set out in the applicable Prospectus 
Supplement.  This description will include, where applicable: (i) the number of Units offered; (ii) the price or prices, if any, 
at which the Units will be issued; (iii) the manner of determining the offering price(s) (in the event that the offering is not a 
fixed price distribution); (iv) the currency in which the Units will be offered; (v) the Securities comprising the Units; 
(vi) whether the Units will be issued with any other securities and, if so, the amount and terms of such securities; (vii) any 
minimum or maximum subscription amount; (viii) whether the Units and the Securities comprising the Units are to be issued 
in registered form, “book-entry only” form, non-certificated inventory system form, bearer form or in the form of temporary 
or permanent global securities and the basis of exchange, transfer and ownership thereof; (ix) any other rights, privileges, 
restrictions and conditions attaching to the Units or the Securities comprising the Units; and (x) any other material terms or 
conditions of the Units or the Securities comprising the Units, including whether and under what circumstances the Securities 
comprising the Units may be held or transferred separately. 

OTHER MATTERS RELATING TO THE SECURITIES 

General 

The Securities may be issued in fully-registered certificated form or in book-entry only form. 

Certificated Form 

Securities issued in certificated form will be registered in the name of the purchaser or its nominee on the registers 
maintained by our transfer agent and registrar or the applicable trustee. 

Book-Entry Only Form 

Securities issued in “book-entry only” form must be purchased, transferred or redeemed through participants in a depository 
service of a depository identified in the Prospectus Supplement for the particular offering of Securities.  Each of the 
underwriters, dealers or agents, as the case may be, named in the Prospectus Supplement will be a participant of the 
depository.  On the closing of a book-entry only offering, we will cause a global certificate or certificates or an electronic 
deposit representing the aggregate number of Securities subscribed for under such offering to be delivered to or deposited 
with, and registered in the name of, the depository or its nominee.  Except as described below, no purchaser of Securities will 
be entitled to a certificate or other instrument from us or the depository evidencing that purchaser’s ownership thereof, and no 
purchaser will be shown on the records maintained by the depository except through a book-entry account of a participant 
acting on behalf of such purchaser.  Each purchaser of Securities will receive a customer confirmation of purchase from the 
registered dealer from which the Securities are purchased in accordance with the practices and procedures of such registered 
dealer. The practices of registered dealers may vary, but generally customer confirmations are issued promptly after 
execution of a customer order.  The depository will be responsible for establishing and maintaining book-entry accounts for 
its participants having interests in the Securities. 

If we determine, or the depository notifies us in writing, that the depository is no longer willing or able to discharge properly 
its responsibilities as depository with respect to the Securities and we are unable to locate a qualified successor, or if we at 
our option elect, or are required by law, to terminate the book-entry system, then the Securities will be issued in certificated 
form to holders or their nominees. 

Transfer, Conversion or Redemption of Securities 

Certificated Form 

Transfer of ownership, conversion or redemptions of Securities held in certificated form will be effected by the registered 
holder of the Securities in accordance with the requirements of our transfer agent and registrar and the terms of the 
agreement, indenture or certificates representing such Securities, as applicable. 
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Book-Entry Only Form 

Transfer of ownership, conversion or redemptions of Securities held in book-entry only form will be effected through records 
maintained by the depository or its nominee for such Securities with respect to interests of participants, and on the records of 
participants with respect to interests of persons other than participants.  Holders who desire to purchase, sell or otherwise 
transfer ownership of or other interests in the Securities may do so only through participants.  The ability of a holder to 
pledge a Security held in book-entry only form or otherwise take action with respect to such holder’s interest in a Security 
(other than through a participant) may be limited due to the lack of a physical certificate. 

Payments and Notices 

Certificated Form 

Any payment of principal, a redemption amount, a dividend or interest (as applicable) on a Security will be made by us, and 
any notices in respect of a Security will be given by us, directly to the registered holder of such Security, unless the 
applicable agreement, indenture or certificate in respect of such Security provides otherwise. 

Book-Entry Only Form 

Any payment of principal, a redemption amount, a dividend or interest (as applicable) on a Security will be made by us to the 
depository or its nominee, as the case may be, as the registered holder of the Security and we understand that such payments 
will be credited by the depository or its nominee in the appropriate amounts to the relevant participants.  Payments to holders 
of Securities of amounts so credited will be the responsibility of the participants. 

As long as the depository or its nominee is the registered holder of the Securities, the depository or its nominee, as the case 
may be, will be considered the sole owner of the Securities for the purposes of receiving notices or payments on the 
Securities.  In such circumstances, our responsibility and liability in respect of notices or payments on the Securities is 
limited to giving or making payment of any principal, redemption amount, dividend or interest (as applicable) due on the 
Securities to the depository or its nominee. 

Each holder must rely on the procedures of the depository and, if such holder is not a participant, on the procedures of the 
participant through which such holder owns its interest, to exercise any rights with respect to the Securities. 

We understand that under existing industry practices, if we request any action of holders or if a holder desires to give any 
notice or take any action which a registered holder is entitled to give or take with respect to any Securities issued in book-
entry only form, the depository would authorize the participant acting on behalf of the holder to give such notice or to take 
such action, in accordance with the procedures established by the depository or agreed to from time to time by us, any trustee 
and the depository.  Accordingly, any holder of a Security held in book-entry only form that is not a participant must rely on 
the contractual arrangement it has directly or indirectly through its financial intermediary with its participant to give such 
notice or take such action. 

We, the underwriters, dealers or agents and any trustee identified in a Prospectus Supplement relating to an offering of 
Securities in book-entry only form, as applicable, will not have any liability or responsibility for: (i) records maintained by 
the depository relating to beneficial ownership interest of the Securities held by the depository or the book-entry accounts 
maintained by the depository; (ii) maintaining, supervising or reviewing any records relating to any such beneficial 
ownership; or (iii) any advice or representation made by or with respect to the depository and contained in any indenture 
relating to the rules and regulations of the depository or any action to be taken by the depository or at the directions of the 
participants. 

PLAN OF DISTRIBUTION 

We may sell the Securities: (i) to underwriters or dealers purchasing as principal; (ii) directly to one or more purchasers; or 
(iii) through underwriters, dealers or agents, in all cases for cash or other consideration.  Only those underwriters, dealers or 
agents named in a Prospectus Supplement will be the underwriters, dealers or agents in connection with the Securities offered 
thereby. 

The Prospectus Supplement relating to a particular offering of Securities will also set out the terms of the offering of the 
Securities including, to the extent applicable: (i) the name or names of any underwriters, dealers or agents; (ii) any fees, 
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discounts, commissions or other compensation payable to such underwriters, dealers or agents in connection with the 
offering; (iii) a description of services to be provided by underwriters, dealers or agents in relation to the offering; (iv) the 
method of distribution of the Securities; and (v) in the event the offering is a fixed-price distribution, the initial offering price 
and the proceeds that we will receive.  The distribution of Securities may be effected from time to time in one or more 
transactions at fixed prices or at market prices prevailing at the time of sale, which prices may vary between purchasers and 
during the period of distribution of the Securities, including sales in transactions that are deemed to be “at-the-market 
distributions” in accordance with National Instrument 44-102 - Shelf Distributions (described below).  Any public offering 
price and any discounts or concessions allowed or reallowed or paid to underwriters, dealers or agents may be changed from 
time to time. 

If underwriters purchase Securities as principal, the Securities will be acquired by the underwriters for their own account and 
may be resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering 
price or at varying prices determined at the time of sale.  The obligations of the underwriters to purchase those Securities will 
be subject to certain conditions precedent, and the underwriters will be obligated to purchase all the Securities offered by the 
Prospectus Supplement if any of such Securities are purchased. 

The Securities may also be sold directly by us at prices and upon terms agreed to by the purchaser and us or through 
underwriters, dealers or agents designated by us from time to time.  Any underwriter, dealer or agent involved in the offering 
and sale of the Securities pursuant to this Prospectus will be named, and any commissions or fees payable by us to that 
underwriter, dealer or agent will be set out, in the applicable Prospectus Supplement. 

Underwriters, dealers and agents who participate in the distribution of the Securities may be entitled under agreements to be 
entered into with the Corporation to indemnification by the Corporation against certain liabilities, including liabilities under 
securities legislation, or to contribution with respect to payments that they may be required to make in respect thereof.  Such 
underwriters, dealers and agents may engage in transactions with, or perform services for, the Corporation in the ordinary 
course of business. 

Underwriters, dealers or agents may make sales in privately-negotiated transactions and/or any other method permitted by 
law, including sales deemed to be an “at-the-market distribution” as defined in and subject to limitations imposed by 
applicable securities laws which includes sales made directly on an existing trading market for our Common Shares, or sales 
made to or through a market maker other than on an exchange.  In connection with any offering of Securities, except with 
respect to “at-the-market distributions”, underwriters may over-allot or effect transactions which stabilize or maintain the 
market price of the Securities offered at a level above that which might otherwise prevail in the open market.  Such 
transactions may be commenced, interrupted or discontinued at any time.  No underwriter, dealer or agent involved in an “at-
the-market distribution”, as defined under applicable Canadian securities legislation, no affiliate of such an underwriter, 
dealer or agent and no person or company acting jointly or in concert with such an underwriter, dealer or agent will over-allot 
Securities in connection with such distribution or effect any other transactions that are intended to stabilize or maintain the 
market price of the Securities.  The Corporation intends to submit an application with applicable Canadian securities 
regulatory authorities for exemptive relief if and when it determines to proceed with an “at-the-market distribution” in 
Canada.  Such application will include the specific terms of the proposed “at-the-market distribution”.  The Corporation will 
not complete an “at-the-market distribution” in Canada without first obtaining such exemptive relief. 

Unless a Prospectus Supplement provides otherwise, any offering of Preferred Shares, Subscription Receipts, Warrants, Debt 
Securities or Units will be a new issue of Securities with no established trading market, and unless otherwise specified in the 
applicable Prospectus Supplement, such Securities will not be listed on any securities or stock exchange.  There is no 
market through which Preferred Shares, Subscription Receipts, Warrants, Debt Securities or Units may be sold and 
purchasers may not be able to resell such Securities purchased under this Prospectus or any Prospectus Supplement.  
This may affect the pricing of such Securities in the secondary market, the transparency and availability of trading 
prices, the liquidity of Preferred Shares, Subscription Receipts, Warrants, Debt Securities or Units, and the extent of 
issuer regulation.  See “Risk Factors”.  Certain dealers may make a market in the Preferred Shares, Subscription Receipts, 
Warrants, Debt Securities or Units, but will not be obligated to do so and may discontinue any market making at any time 
without notice.  No assurance can be given that any dealer will make a market in such Securities nor as to the liquidity of the 
trading market, if any, for such Securities. 

This Prospectus does not qualify any securities that would be “specified derivatives” as defined in National Instrument 44-
102 - Shelf Distributions. 
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CERTAIN INCOME TAX CONSIDERATIONS 

Applicable Prospectus Supplements may describe certain Canadian federal income tax consequences generally applicable to 
investors arising from purchasing, holding, and disposing of Securities.  However, prospective purchasers of Securities are 
cautioned and advised to consult with their own independent tax advisors and legal counsel as necessary prior to purchasing 
Securities. 

LEGAL MATTERS 

Unless otherwise specified in the Prospectus Supplement relating to an offering of Securities, certain Canadian legal matters 
relating to the offering of such Securities will be passed upon for us by Fasken Martineau DuMoulin LLP.  In addition, 
certain legal matters in connection with any offering of Securities may be passed upon for any underwriters, dealers or agents 
by counsel to be designated at the time of the offering by such underwriters, dealers or agents with respect to matters of 
Canadian law. 

INTEREST OF EXPERTS 

Except as set out below or in a Prospectus Supplement relating to an offering of Securities, there is no person or company 
who is named as having prepared or certified a report, valuation, statement or opinion in this Prospectus or an amendment to 
this Prospectus, either directly or in a document incorporated by reference herein, and whose profession or business gives 
authority to the report, valuation, statement or opinion made by the person or company (excluding the auditors of businesses 
acquired by us). 

KPMG LLP is the auditor of the Corporation.  KPMG LLP has confirmed that it  is independent within the meaning of the 
Code of ethics of chartered professional accountants (Québec). 

TRANSFER AGENT 

The transfer agent and registrar for the Common Shares is Computershare Trust Company of Canada at its offices in Toronto, 
Ontario and Montreal, Québec. 

PURCHASERS’ STATUTORY RIGHTS 

Unless provided otherwise in a Prospectus Supplement, the following is a description of a purchaser’s statutory rights. 
Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an agreement 
to purchase securities.  This right may be exercised within two business days after receipt or deemed receipt of a prospectus 
and any amendment. In several of the provinces, the securities legislation further provides a purchaser with remedies for 
rescission, or in some jurisdictions, revisions of the price or damages if the prospectus or any amendment contains a 
misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, revision of the price or 
damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s 
province.  The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province for 
the particulars of these rights or consult with a legal advisor. 

In an offering of convertible, exchangeable or exercisable Securities, investors are cautioned that the statutory right of action 
for damages for a misrepresentation contained in a prospectus is limited, in certain provincial securities legislation, to the 
price at which the convertible, exchangeable or exercisable Securities is offered to the public under the prospectus offering.  
This means that, under the securities legislation of certain provinces, if the purchaser pays additional amounts upon 
conversion, exchange or exercise of the security, those amounts may not be recoverable under the statutory right of action for 
damages that applies in those provinces.  The purchaser should refer to any applicable provisions of the securities legislation 
of the purchaser’s province for the particulars of this right of action for damages or consult with a legal adviser. 

PURCHASERS’ CONTRACTUAL RIGHTS OF RESCISSION 

Original purchasers of Subscription Receipts, Warrants or convertible Debt Securities (or Units comprised of any such 
Securities) will have a contractual right of rescission against us in respect of the conversion, exchange or exercise of such 
Securities.  The contractual right of rescission will entitle such original purchasers to receive the amount paid upon 
conversion,  exchange  or  exercise,  as  well  as  the  amount  paid  for  the  original  Security,  upon  surrender  of  the  underlying  
securities acquired thereby, in the event that this Prospectus (as supplemented or amended) contains a misrepresentation, 
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provided that: (i) the conversion, exchange or exercise takes place within 180 days of the date of the purchase of the 
Subscription Receipts, Warrants or convertible Debt Securities (or Units comprised of any such Securities), as the case may 
be, under this Prospectus; and (ii) the right of rescission is exercised within 180 days of the date of the purchase of the 
Subscription Receipts, Warrants or convertible Debt Securities (or Units comprised of any such Securities), as the case may 
be, under this Prospectus. 

Original purchasers of Subscription Receipts, Warrants or convertible Debt Securities (or Units comprised of any such 
Securities) are further advised that in certain provinces the statutory right of action for damages in connection with a 
prospectus misrepresentation is limited to the amount paid for the convertible, exchangeable or exercisable security that was 
purchased under a prospectus, and therefore a further payment at the time of conversion, exchange or exercise may not be 
recoverable in a statutory action for damages.  The purchaser should refer to any applicable provisions of the securities 
legislation of the purchaser’s province for the particulars of these rights, or consult with a legal advisor. 
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