Edgar Filing: SiteOne Landscape Supply, Inc. - Form 424B3

SiteOne Landscape Supply, Inc.
Form 424B3

July 20, 2017
Table of Contents

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-219370

The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and we are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Subject to Completion
Preliminary Prospectus Supplement, dated July 20, 2017
PRELIMINARY PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED July 20, 2017)

5,437,502 Shares

SiteOne Landscape Supply, Inc.

Common Stock

All of the 5,437,502 shares of common stock of SiteOne Landscape Supply, Inc. are being sold by the selling
stockholders identified in this prospectus supplement. We will not receive any of the proceeds from the sale of the
shares being sold by the selling stockholders.

Our common stock is listed on the New York Stock Exchange (the NYSE ) under the symbol SITE. The last reported
sale price of our common stock on July 19, 2017 was $51.21 per share.
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Investing in our common stock involves risks. See the section entitled Risk Factors on page S-3 of this
prospectus supplement and on page 7 of the accompanying prospectus.

The underwriter has agreed to purchase the shares of common stock from the selling stockholders at a price of

$ per share, which will result in aggregate proceeds of $ to the selling stockholders. The underwriter may
offer the shares of common stock from time to time for sale in one or more transactions on the NYSE, in the
over-the-counter market, through negotiated transactions or otherwise at market prices prevailing at the time of sale or
at negotiated prices. We have agreed to reimburse the underwriter for certain expenses in connection with this
offering. See Underwriting.

Neither the U.S. Securities and Exchange Commission (the SEC ) nor any state securities commission has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus

supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

The underwriter expects to deliver the shares to purchasers on or about ,2017.

Deutsche Bank Securities

The date of this prospectus supplement is , 2017.

Table of Contents 2



Edgar Filing: SiteOne Landscape Supply, Inc. - Form 424B3

Table of Conten
TABLE OF CONTENTS

PROSPECTUS SUPPLEMENT

About This Prospectus Supplement
Our Company
Risk Factors

Forward-Looking Statements
Use of Proceeds
Price Range of Common Stock

Selling Stockholders
Material U.S. Federal Tax Considerations for Non-U.S. Holders

Certain ERISA Considerations
Underwriting

Validity of Common Stock

Experts

Where You Can Find More Information

Incorporation of Certain Information by Reference

PROSPECTUS

About This Prospectus
Our Company

Risk Factors

Forward-I.ooking Statements

Use of Proceeds

Dividend Policy

Description of Capital Stock

Selling Stockholders

Plan of Distribution

Validity of Common Stock

Experts

Where You Can Find More Information

Incorporation of Certain Information by Reference

Page
S-1
S-2
S-3
S-4
S-6
S-7
S-8
S-9

S-13
S-15
S-22
S-22
S-22
S-23

N AW

27
29
30
31
36
37
40
40
40
41

None of we, the selling stockholders and the underwriter has authorized anyone to provide you with different
information or to make any representations other than those contained or incorporated by reference into this
prospectus supplement, the accompanying prospectus or in any free writing prospectus we have prepared. If

anyone provides you with different or inconsistent information, you should not rely on it. This prospectus

supplement and the accompanying prospectus do not constitute an offer to sell, or a solicitation of an offer to

purchase, the securities offered by this prospectus supplement and the accompanying prospectus in any

jurisdiction in which it is unlawful to make such offer or solicitation.

You should not assume that the information contained in this prospectus supplement, the accompanying

prospectus and the documents incorporated by reference herein and therein is accurate as of any date other
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than the date on the front cover of those documents. Our business, financial condition, results of operations and
prospects may have changed since that date.

For investors outside the United States: None of we, the selling stockholders and the underwriter has done anything
that would permit this offering or possession or distribution of this prospectus supplement and the accompanying
prospectus in any jurisdiction where action for that purpose is required, other than in the United States. You are
required to inform yourselves about and to observe any restrictions relating to this offering and the distribution of this
prospectus supplement and the accompanying prospectus outside of the United States.
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ABOUT THIS PROSPECTUS SUPPLEMENT

Unless the context otherwise indicates or requires, as used in this prospectus supplement, the terms Company,
SiteOne, we, us and our mean SiteOne Landscape Supply, Inc. and its consolidated subsidiaries. The term Holdin
refers to SiteOne Landscape Supply, Inc. individually without its subsidiaries.

This document has two parts, a prospectus supplement and an accompanying prospectus dated July 20, 2017. This
prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 that we filed
with the SEC utilizing a shelf registration process. Under this shelf registration process, the selling stockholders
named in a prospectus supplement may, from time to time, offer and sell our common stock in one or more offerings
or resales.

The accompanying prospectus provides you with a general description of our common stock, which the selling
stockholders may offer pursuant to this prospectus supplement. This prospectus supplement, which describes certain
matters relating to us and the specific terms of this offering of shares of our common stock, adds to and updates
information contained in the accompanying prospectus and the documents incorporated by reference therein and
herein. Any statement that we make in the accompanying prospectus will be deemed modified or superseded by any
inconsistent statement made by us in this prospectus supplement.

The rules of the SEC allow us to incorporate by reference information into this prospectus supplement. This

information incorporated by reference is considered to be a part of this prospectus supplement, and information that

we file later with the SEC, to the extent incorporated by reference, will automatically update and supersede this

information. See Incorporation of Certain Information by Reference. You should read both this prospectus supplement

and the accompanying prospectus together with the additional information incorporated by reference herein and

therein, including all documents described under the headings Incorporation of Certain Information by Reference and
Where You Can Find More Information in this prospectus supplement before investing in our common stock.

S-1
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OUR COMPANY

We are the largest and only national wholesale distributor of landscape supplies in the United States and have a
growing presence in Canada. Our customers are primarily residential and commercial landscape professionals who
specialize in the design, installation and maintenance of lawns, gardens, golf courses and other outdoor spaces. As of
July 2, 2017, we had 479 branch locations in 45 states and five provinces. Through our expansive North American
network, we offer a comprehensive selection of more than 100,000 stock keeping units, or SKUSs, including irrigation
supplies, fertilizer and control products (e.g., herbicides), landscape accessories, nursery goods, hardscapes (including
pavers, natural stones and blocks), outdoor lighting and ice melt products. We also provide value-added consultative
services to complement our product offering and to help our customers operate and grow their businesses. Based on
our net sales for the fiscal year ended January 1, 2017 ( 2016 Fiscal Year ), we estimate that we are more than four
times the size of our largest competitor and larger than the next two through ten competitors combined. We believe,
based on management s estimates, that we have either the number one or number two local market position in nearly
80% of metropolitan statistical areas, or MSAs, where we have one or more branches. Our market leadership,
coast-to-coast presence, broad product selection and extensive technical expertise provide us with significant
competitive advantages and create a compelling value proposition for both our customers and suppliers.

Our principal executive offices are located at 300 Colonial Center Parkway, Suite 600, Roswell, Georgia 30076, and
our telephone number at that address is (470) 277-7000).

Recent Developments

For a discussion of our preliminary results for the second fiscal quarter of 2017, see the accompanying prospectus
beginning on page 4.

S-2
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Our reputation, business, financial position, results of
operations and cash flows are subject to various risks. You should consider and read carefully all of the risks and
uncertainties described in the section entitled Risk Factors beginning on page 7 of the accompanying prospectus, as
well as other risks, uncertainties and information included or incorporated by reference in this prospectus supplement
and the accompanying prospectus, including our financial statements and related notes included in our Annual Report
on Form 10-K for the year ended January 1, 2017, which is incorporated by reference in this prospectus supplement,
before making an investment decision. The occurrence of any of the risks described in the accompanying prospectus
and the documents incorporated by reference in this prospectus supplement or additional risks and uncertainties not
presently known to us could materially and adversely affect our reputation, business, financial position, results of
operations or cash flows. In such case, the trading price of our common stock could decline, and you may lose all or
part of your investment. This prospectus supplement, the accompanying prospectus and the documents incorporated
by reference herein and therein also contain forward-looking statements and estimates that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in the forward-looking statements as a
result of specific factors, including the risks and uncertainties described in the accompanying prospectus and the
documents incorporated by reference in this prospectus supplement.

S-3
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated or deemed to be
incorporated by reference herein and therein contain forward-looking statements and cautionary statements within the
meaning of the Private Securities Litigation Reform Act of 1995. Some of the forward-looking statements can be
identified by the use of terms such as may, intend, might, will, should, could, would, expect, believe,

anticipate,  predict, project, potential, or the negative of these terms, and similar expressions. You should be aware f
these forward-looking statements are subject to risks and uncertainties that are beyond our control. Further, any
forward-looking statement speaks only as of the date on which it is made, and we undertake no obligation to update
any forward-looking statement to reflect events or circumstances after the date on which it is made or to reflect the
occurrence of anticipated or unanticipated events or circumstances. New factors emerge from time to time that may
cause our business not to develop as we expect, and it is not possible for us to predict all of them. Factors that may
cause actual results to differ materially from those expressed or implied by the forward-looking statements include,
but are not limited to, the following:

cyclicality in residential and commercial construction markets;

general economic and financial conditions;

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

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

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

competitive industry pressures;

product shortages and the loss of key suppliers;

product price fluctuations;

inventory management risks;

ability to implement our business strategies and achieve our growth objectives;
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acquisition and integration risks;

increased operating costs;

risks associated with our large labor force;

adverse credit and financial markets events and conditions;

credit sale risks;

retention of key personnel;

performance of individual branches;

environmental, health and safety laws and regulations;

hazardous materials and related materials;

construction defect and product liability claims;

computer data processing systems;

security of personal information about our customers;

intellectual property and other proprietary rights;

requirements of being a public company;

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

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

increases in interest rates; and

risks related to other factors discussed in this prospectus supplement, the accompanying prospectus and the

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

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

S-5
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USE OF PROCEEDS
The selling stockholders will receive all of the net proceeds from the sale of shares of our common stock offered by
them pursuant to this prospectus supplement and the accompanying prospectus. We will not receive any proceeds
from the sale of shares of our common stock by the selling stockholders. The selling stockholders will bear the

underwriting commissions and discounts attributable to their sale of our common stock, and we will bear the
remaining expenses.

S-6
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PRICE RANGE OF COMMON STOCK
Our common stock has been listed on the NYSE under the symbol SITE since May 12, 2016. Prior to that time, there

was no public market for our common stock. The following table sets forth for the periods indicated the high and low
sales prices per share of our common stock as reported on the NYSE:

High Low

2016:

Second quarter (1) $35.90 $25.49
Third quarter $40.97 $33.66
Fourth quarter $37.00 $26.60
2017:

First quarter $48.68 $34.69
Second quarter $53.52 $46.00
Third quarter (2) $53.68 $50.94

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

the end of our 2016 second fiscal quarter.
(2) Represents the period from July 3, 2017 through July 19, 2017.
A recent reported closing price for our common stock is set forth on the cover page of this prospectus supplement. As
of July 14, 2017, there were 16 holders of record of our common stock. This stockholder figure does not include a
substantially greater number of holders whose shares are held of record by banks, brokers and other financial
1nstitutions.

S-7
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SELLING STOCKHOLDERS

The following tables set forth information as of July 14, 2017 with respect to the beneficial ownership of our common
stock by the selling stockholders. The amounts and percentages of shares beneficially owned are reported on the basis
of SEC regulations governing the determination of beneficial ownership of securities. Under SEC rules, a person is
deemed to be a beneficial owner of a security if that person has or shares voting power or investment power, which
includes the power to dispose of or to direct the disposition of such security. A person is also deemed to be a
beneficial owner of any securities of which that person has a right to acquire beneficial ownership within 60 days of
the determination date, which in the case of the following table is July 14, 2017. Securities that can be so acquired are
deemed to be outstanding for purposes of computing such person s ownership percentage, but not for purposes of
computing any other person s percentage. Under these rules, more than one person may be deemed to be a beneficial
owner of the same securities and a person may be deemed to be a beneficial owner of securities as to which such
person has no economic interest.

The beneficial ownership percentages are based on 39,732,962 shares of our common stock outstanding as of July 14,
2017.

Except as otherwise indicated in the footnotes to this table, the beneficial owner listed has, to our knowledge, sole
voting and investment power with respect to the indicated shares of common stock. Addresses for the beneficial
owners are set forth in the footnotes to the table.

Percent Percent of Voting
of Voting Power Power
Before After
the the
Number of Offering Shares Offered  Offering
Name and address of beneficial owner Shares Owned (%) Hereby (%)
CD&R Landscapes Holdings, L.P. (1)(2) 3,545,091 8.9% 3,545,091 0%
Deere & Company (2) 1,892,411 4.8% 1,892,411 0%

(1) CD&R Associates VIII, Ltd. ( CD&R Holdings GP ), as general partner of CD&R Landscapes Holdings, L.P.,
CD&R Associates VIII, L.P., as the sole stockholder of CD&R Associates VIII, Ltd., and CD&R Investment
Associates VIII, Ltd., as the general partner of CD&R Associates VIII, L.P., may each be deemed to beneficially
own the shares of the Company s common stock. Each of CD&R Holdings GP, CD&R Associates VIII, L.P. and
CD&R Investment Associates VIII, Ltd. expressly disclaims beneficial ownership of the shares of the Company s
common stock in which CD&R Landscapes Holdings, L.P. has beneficial ownership. CD&R Investment
Associates VIII, Ltd. is managed by a two-person board of directors. Donald J. Gogel and Kevin J. Conway, as
the directors of CD&R Investment Associates VIII, Ltd., may be deemed to share beneficial ownership of the
shares of the Company s common stock in which CD&R Landscapes Holdings, L.P. has beneficial ownership.
Such persons expressly disclaim such beneficial ownership. Investment and voting decisions with respect to the
shares of the Company s common stock held by CD&R Landscapes Holdings, L.P. are made by an investment
committee of limited partners of CD&R Associates VIII, L.P., currently consisting of more than ten individuals
(the Investment Committee ). The CD&R investment professionals who have effective voting control of the
Investment Committee are Michael G. Babiarz, Vindi Banga, James G. Berges, John C. Compton, Kevin J.
Conway, Russell P. Fradin, Thomas C. Franco, Kenneth A. Giuriceo, Donald J. Gogel, Jillian Griffiths, Marco
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Herbst, John Krenicki, Jr., David A. Novak, Paul S. Pressler, Ravi Sachdev, Christian Rochat, Richard J. Schnall,
Nathan K. Sleeper, Sonja Terraneo and David H. Wasserman. All members of the Investment Committee
expressly disclaim beneficial ownership of the shares shown as beneficially owned by CD&R Landscapes
Holdings, L.P. The address for each of CD&R Landscapes Holdings, L.P., CD&R Holdings GP, CD&R
Associates VIII, L.P., and CD&R Investment Associates VIII, Ltd is c/o Maples Corporate Services Limited, PO
Box 309, Ugland House, South Church Street, George Town, Grand Cayman, KY1-1104, Cayman Islands.
(2) For information regarding certain material relationships between the selling stockholders and the Company, see
Certain Relationships and Related Party Transactions included in our Definitive Proxy Statement on Schedule
14A filed with the SEC on March 31, 2017, which is incorporated by reference in this prospectus supplement.

S-8
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

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

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

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

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

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

a trust unless (i) a court within the United States is able to exercise primary supervision over its

administration and one or more U.S. persons have the authority to control all of its substantial decisions or

(i1) it has in effect a valid election under applicable U.S. Treasury regulations to be treated as a U.S. person.
If an entity treated as a partnership for U.S. federal income tax purposes invests in our common stock, the U.S. federal
income tax considerations relating to such investment will depend in part upon the status and activities of such entity
and the particular partner. Any such entity should consult its own tax advisor regarding the U.S. federal income tax
considerations applicable to it and its partners relating to the purchase, ownership and disposition of our common
stock.

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

Distributions on Common Stock
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If we make a distribution of cash or other property (other than certain pro rata distributions of our common stock or
rights to acquire our common stock) in respect of a share of our common stock, the distribution generally will be
treated as a dividend to the extent it is paid from our current or accumulated earnings and profits (as determined under
U.S. federal income tax principles). If the amount of such distribution exceeds our current and accumulated earnings
and profits, such excess generally will be treated first as a tax-free return of capital to the extent of the Non-U.S.
Holder s adjusted tax basis in such share of our common stock, and then as capital gain (which will be treated in the
manner described below under  Sale, Exchange or Other Disposition

S-9
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of Common Stock ). Distributions treated as dividends on our common stock that are paid to or for the account of a
Non-U.S. Holder generally will be subject to U.S. federal withholding tax at a rate of 30%, or at a lower rate if
provided by an applicable tax treaty and the Non-U.S. Holder provides the documentation (generally Internal Revenue
Service ( IRS ) Form W-8BEN or IRS Form W-8BEN-E) required to claim benefits under such tax treaty to the
applicable withholding agent. A Non-U.S. Holder that does not timely furnish the required documentation, but that
qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate
claim for a refund with the IRS. Even if our current or accumulated earnings and profits are less than the amount of
the distribution, the applicable withholding agent may elect to treat the entire distribution as a dividend for U.S.
federal withholding tax purposes. Each Non-U.S. Holder should consult its own tax advisor regarding U.S. federal
withholding tax on distributions, including such Non-U.S. Holder s eligibility for a lower rate and the availability of a
refund of any excess U.S. federal tax withheld.

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

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

Sale, Exchange or Other Disposition of Common Stock

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

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

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

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

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

S-10
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FATCA Withholding

Under the Foreign Account Tax Compliance Act provisions of the Code and related U.S. Treasury guidance

( FATCA ), a withholding tax of 30% will be imposed in certain circumstances on payments of (i) dividends on our
common stock, and (ii) beginning on or after January 1, 2019, gross proceeds from the sale or other disposition of our
common stock. In the case of payments made to a foreign financial institution (such as a bank, a broker, an investment
fund or, in certain cases, a holding company), as a beneficial owner or as an intermediary, this tax generally will be
imposed, subject to certain exceptions, unless such institution (i) has agreed to (and does) comply with the

requirements of an agreement with the United States (an FFI Agreement ) or (ii) is required by (and does comply with)
applicable foreign law enacted in connection with an intergovernmental agreement between the United States and a
foreign jurisdiction (an IGA ), in either case to, among other things, collect and provide to the U.S. tax authorities or
other relevant tax authorities certain information regarding U.S. account holders of such institution, and, in either case,
such institution provides the withholding agent with a certification as to its FATCA status. In the case of payments

made to a foreign entity that is not a financial institution (as a beneficial owner), the tax generally will be imposed,
subject to certain exceptions, unless such entity provides the withholding agent with a certification as to its FATCA
status and, in certain cases, (i) certifies that it does not have any substantial U.S. owners (generally, any specified U.S.
person that directly or indirectly owns more than a specified percentage of such entity) or (ii) identifies its substantial
U.S. owners. If our common stock is held through a foreign financial institution that has agreed to comply with the
requirements of an FFI Agreement, such foreign financial institution (or, in certain cases, a person paying amounts to
such foreign financial institution) generally will be required, subject to certain exceptions, to withhold tax on certain
payments made to (i) a person (including an individual) that fails to provide any required information or

documentation or (ii) a foreign financial institution that has not agreed to comply with the requirements of an FFI
Agreement and is not subject to similar requirements under applicable foreign law enacted in connection with an IGA.
Similar withholding requirements may apply to foreign financial institutions that are subject to FATCA requirements
pursuant to applicable foreign law enacted in connection with an IGA. Each Non-U.S. Holder should consult its own

tax advisor regarding the application of FATCA to the ownership and disposition of our common stock.

Information Reporting and Backup Withholding

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

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

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

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

U.S. Federal Estate Tax

Shares of our common stock owned or treated as owned by an individual Non-U.S. Holder at the time of such

Non-U.S. Holder s death will be included in such Non-U.S. Holder s gross estate for U.S. federal estate tax purposes
and may be subject to U.S. federal estate tax unless an applicable estate tax treaty provides otherwise.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of our common stock by employee
benefit plans that are subject to Title I of ERISA, plans, individual retirement accounts and other arrangements that

are subject to Section 4975 of the Code or provisions under any federal, state, local, non-U.S. or other laws or
regulations that are similar to such provisions of ERISA or the Code (collectively, Similar Laws ), and entities whose
underlying assets are considered to include plan assets of any such plan, account or arrangement (each, a Plan ).

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or
Section 4975 of the Code (an ERISA Plan ) and prohibit certain transactions involving the assets of an ERISA Plan
and its fiduciaries or other interested parties. Under ERISA and the Code, any person who exercises any discretionary
authority or control over the administration of such an ERISA Plan or the management or disposition of the assets of
such an ERISA Plan, or who renders investment advice for a fee or other compensation to such an ERISA Plan, is
generally considered to be a fiduciary of the ERISA Plan.

In considering an investment in our common stock of a portion of the assets of any Plan, a fiduciary should determine
whether the investment is in accordance with the documents and instruments governing the Plan and the applicable
provisions of ERISA, the Code or any Similar Law relating to a fiduciary s duties to the Plan including, without
limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of ERISA, the
Code and any other applicable Similar Laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified transactions
involving plan assets with persons or entities who are parties in interest, within the meaning of ERISA, or disqualified
persons, within the meaning of Section 4975 of the Code, unless an exemption is available. A party in interest or
disqualified person who engaged in a non-exempt prohibited transaction may be subject to excise taxes and other
penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engaged in such
a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code. The
acquisition and/or holding of our common stock by an ERISA Plan with respect to which we or the underwriters is
considered a party in interest or a disqualified person may constitute or result in a direct or indirect prohibited
transaction under Section 406 of ERISA and/or Section 4975 of the Code, unless the investment is acquired and is
held in accordance with an applicable statutory, class or individual prohibited transaction exemption. In this regard,
the U.S. Department of Labor has issued prohibited transaction class exemptions, or PTCEs, that may apply to the
acquisition and holding of our common stock. These class exemptions include, without limitation, PTCE 84-14
respecting transactions determined by independent qualified professional asset managers, PTCE 90-1 respecting
insurance company pooled separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60
respecting life insurance company general accounts and PTCE 96-23 respecting transactions determined by in-house
asset managers, although there can be no assurance that all of the conditions of any such exemptions will be satisfied.

Because of the foregoing, our common stock should not be purchased or held by any person investing plan assets of
any Plan, unless such purchase and holding will not constitute a non-exempt prohibited transaction under ERISA and

the Code or similar violation of any applicable Similar Laws.

Representation
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purchaser or transferee to acquire and hold our common stock constitutes assets of any Plan or (ii) the purchase and
holding of our common stock by such purchaser or transferee will not constitute a non-exempt prohibited transaction
under Section 406 of ERISA or Section 4975 of the Code or similar violation under any applicable Similar Laws.

Additionally, if any purchaser or subsequent transferee of our common stock is using assets of any ERISA Plan to
acquire or hold our common stock, such purchaser and subsequent transferee will be deemed to represent that (i) none
of us, the underwriters, and any of our or their respective affiliates has acted as the ERISA Plan s fiduciary, or has been
relied upon for any advice, with respect to the purchaser or transferee s decision to acquire, hold, sell, exchange, vote
or provide any consent with respect to, our common stock and none of us, the underwriters, and any of our or their
respective affiliates shall at any time be relied upon as the ERISA Plan s fiduciary with respect to any decision to
acquire, continue to hold, sell, exchange, vote or provide any consent with respect to, our common stock and (ii) the
decision to invest in our common stock has been made at the recommendation or direction of an independent fiduciary
(' Independent Fiduciary ) within the meaning of U.S. Code of Federal Regulations 29 C.F.R. Section 2510.3-21(c), as
amended from time to time (the Fiduciary Rule ), who (a) is independent of us and the underwriters; (b) is capable of
evaluating investment risks independently, both in general and with respect to particular transactions and investment
strategies (within the meaning of the Fiduciary Rule); (c) is a fiduciary (under ERISA and/or Section 4975 of the
Code) with respect to the purchaser or transferee s investment in our common stock and is responsible for exercising
independent judgment in evaluating the investment in our common stock; (d) is either (A) a bank as defined in

Section 202 of the Investment Advisers Act of 1940, as amended (the Advisers Act ), or similar institution that is
regulated and supervised and subject to periodic examination by a state or federal agency of the United States; (B) an
insurance carrier which is qualified under the laws of more than one state of the United States to perform the services
of managing, acquiring or disposing of assets of such an ERISA Plan; (C) an investment adviser registered under the
Advisers Act or, if not registered as an investment adviser under the Advisers Act by reason of paragraph (1) of
Section 203A of the Advisers Act, is registered as an investment adviser under the laws of the state (referred to in

such paragraph (1)) in which it maintains its principal office and place of business; (D) a broker dealer registered

under the Securities Exchange Act of 1934, as amended; and/or (E) an Independent Fiduciary (not described in clauses
(A), (B), (C) or (D) above) that holds or has under management or control total assets of at least $50 million, and will
at all times that such purchaser or transferee holds our common stock hold or have under management or control total
assets of at least $50 million; and (e) is aware of and acknowledges that (I) none of us, the underwriters and any of our
or their respective affiliates is undertaking to provide impartial investment advice, or to give advice in a fiduciary
capacity, in connection with the purchaser s or transferee s investment in our common stock, and (II) we, the
underwriters and our and their respective affiliates have a financial interest in the purchaser s or transferee s investment
in our common stock on account of the fees and other remuneration we or they expect to receive in connection with
transactions contemplated hereunder. Notwithstanding the foregoing, any ERISA Plan which is an individual
retirement account that is not represented by an Independent Fiduciary shall not be deemed to have made the
representation in clause (ii)(d) above.

The foregoing discussion is general in nature and is not intended to be all inclusive. Due to the complexity of these
rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is
particularly important that fiduciaries, or other persons considering purchasing our common stock on behalf of, or
with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA, Section 4975 of
the Code and any Similar Laws to such investment and whether an exemption would be applicable to the purchase and
holding of our common stock.
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UNDERWRITING

Deutsche Bank Securities Inc. is acting as the underwriter for this offering. The selling stockholders will enter into an
underwriting agreement with the underwriter. Subject to the terms and conditions of the underwriting agreement, the

selling stockholders have agreed to sell to the underwriter, and the underwriter has agreed to purchase, the number of
shares of common stock listed next to its name in the following table:

Underwriter Number of Shares

Deutsche Bank Securities Inc. 5,437,502
The underwriter is committed to purchase all the common shares offered by the selling stockholders if they purchase
any shares.

The underwriter may offer the shares of common stock from time to time for sale in one or more transactions on the
NYSE, in the over-the-counter market, through negotiated transactions or otherwise at market prices prevailing at the
time of sale or at negotiated prices. The underwriter may effect such transactions by selling shares of common stock to
or through dealers, and such dealers may receive compensation in the form of discounts, concessions or commissions
from the underwriter and/or purchasers of shares of common stock for whom they may act as agents or to whom they
may sell as principal. The difference between the price at which the underwriter purchases shares and the price at
which the underwriter resells such shares may be deemed underwriting compensation.

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and
legal and accounting expenses will be approximately $500,000. We will bear such expenses. We have agreed to
reimburse the underwriter for expenses up to $25,000 related to clearance of this offering with the Financial
Regulatory Authority, Inc., or FINRA.

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

We have agreed that we will not (i) offer, sell, contract to sell, pledge, grant any option to purchase, make any short
sale or otherwise dispose, except as provided in the underwriting agreement, of any of our securities that are
substantially similar to the securities offered hereby, including but not limited to any options or warrants to purchase
shares of our common stock or any securities that are convertible into or exchangeable for, or that represent the right
to receive, shares of our common stock or any such substantially similar securities, or (ii) enter into any hedging or
other transaction which is designed or which reasonably could be expected to lead to or result in a sale or disposition
of our common stock (other than pursuant to employee stock option plans existing on, or upon the conversion,
exercise or exchange of any option or convertible or exchangeable securities outstanding as of, the date of this
prospectus supplement), in each case without the prior written consent of the underwriter for a period of 45 days after
the date of this prospectus supplement.

Our directors and executive officers and the selling stockholders will enter into lock-up agreements with the
underwriter prior to the commencement of this offering pursuant to which each of these persons or entities, for a
period of 45 days after the date of this prospectus supplement, may not, without the prior written consent of the
underwriter, offer, sell, contract to sell, pledge, grant any option to purchase, make any short sale or otherwise dispose
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We and the selling stockholders have agreed to indemnify the underwriter against certain liabilities, including
liabilities under the Securities Act, or contribute payments that the underwriter may be required to make in that
respect.

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

The underwriter has advised us and the selling stockholders that, in connection with this offering, the underwriter may
engage in stabilizing transactions, which involves making bids for, purchasing and selling shares of common stock in
the open market for the purpose of preventing or retarding a decline in the market price of the common stock while
this offering is in progress. These stabilizing transactions may include making short sales of the common stock, which
involves the sale by the underwriter of a greater number of shares of common stock than it is required to purchase in
this offering, and purchasing shares of common stock on the open market to cover positions created by short sales.
The underwriter may close out any covered short position by purchasing shares in the open market.

The underwriter has advised us that, pursuant to Regulation M of the Securities Act, it may also engage in other
activities that stabilize, maintain or otherwise affect the price of the common stock, including the imposition of
penalty bids.

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

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

Selling Restrictions

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (as
defined below), each, a Relevant Member State, with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State, no offer of shares which are the subject of the offering

contemplated by this prospectus supplement and the accompanying prospectus may be made to the public in that
Relevant Member State other than:
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B. to fewer than 150, natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), per Relevant Member State, subject to obtaining the prior consent of the representatives; or

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

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

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

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

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

Notice to Prospective Investors in the United Kingdom

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

Notice to Prospective Investors in Hong Kong

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

Notice to Prospective Investors in Singapore

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

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is
not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor,
shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and interest in that
trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under

Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation of law.

Notice to Prospective Investors in Japan
The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
(Law No. 25 of 1948, as amended), or the Financial Instruments and Exchange Law, and each underwriter has agreed

that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of
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indirectly, in Japan or to a resident of Japan, except pursuant to an exemption from the registration requirements of,
and otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable laws,
regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in Australia

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

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

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

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

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement and the accompanying prospectus relate to an Exempt Offer in accordance with the
Offered Securities Rules of the Dubai Financial Services Authority, or the DFSA. This prospectus supplement and the
accompanying prospectus are intended for distribution only to persons of a type specified in the Offered Securities
Rules of the DFSA. They 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 and the accompanying prospectus nor taken steps to verify the information set forth herein and
has no responsibility for this prospectus supplement and the accompanying prospectus. The shares to which this
prospectus supplement and the accompanying prospectus relates may be illiquid and/or subject to restrictions on their
resale. Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If you do
not understand the contents of this prospectus supplement and the accompanying prospectus you should consult an
authorized financial advisor.

Notice to Prospective Investors in Switzerland
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Scheme of 23 June 2006, as amended, or the CISA, and accordingly the shares being offered pursuant to this
prospectus supplement and the accompanying prospectus have not and will not be approved, and may not be
licensable, with FINMA. Therefore, the shares have not been authorized for distribution by FINMA as a foreign
collective investment scheme pursuant to Article 119 CISA and the shares offered hereby may not be offered to the
public, as this term is defined in Article 3 CISA, in or from Switzerland. The shares may solely be offered to qualified
investors, (as this term is defined in Article 10 CISA) and in the circumstances set out in Article 3 of the Ordinance on
Collective Investment Scheme of 22 November 2006, as amended, or the CISO, such that there is no public offer.
Investors, however, do not benefit from protection under CISA or CISO or supervision by FINMA. This prospectus
supplement and the accompanying prospectus and any other materials relating to the shares are strictly personal and
confidential to each offeree and do not constitute an offer to any other person. This prospectus supplement and the
accompanying prospectus may only be used by those qualified investors to whom it has been handed out in

connection with the offer described herein and may neither directly or indirectly be distributed or made available to
any person or entity other than its recipients. It may not be used in connection with any other offer and shall in
particular not be copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus
supplement and the accompanying prospectus do not constitute an issue prospectus as that term is understood pursuant
to Article 652a and/or 1156 of the Swiss Federal Code of Obligations. We have not applied for a listing of the shares
on the SIX Swiss Exchange or any other regulated securities market in Switzerland, and consequently, the information
presented in this prospectus supplement and the accompanying prospectus do not necessarily comply with the
information standards set out in the listing rules of the SIX Swiss Exchange and corresponding prospectus schemes
annexed to the listing rules of the SIX Swiss Exchange.

Notice to Prospective Investors in Qatar

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

Notice to Prospective Investors in Canada

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

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus supplement and the accompanying prospectus (including any amendment
thereto) contain a misrepresentation, provided that the remedies for rescission or damages are exercised by the
purchaser within the time limit prescribed by the securities legislation of the purchaser s province or territory. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser s province or territory
for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriter is not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
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Other Relationships

The underwriter and its affiliates is a full service financial institution engaged in various activities, which may include
sales and trading, commercial and investment banking, advisory, investment management, investment research,
principal investment, hedging, market making, brokerage and other financial and non-financial activities and services.
The underwriter and its respective affiliates have provided, and may in the future provide, a variety of these services
to the issuer and to persons and entities with relationships with the issuer, for which they received or will receive
customary fees and expenses. For example, the underwriter acted as a joint lead arranger and joint bookrunner under
the Term Loan Facility (as defined in the accompanying prospectus) and an affiliate of the underwriter is a lender
under the ABL Facility (as defined in the accompanying prospectus).

In the ordinary course of their various business activities, the underwriter and its affiliates, officers, directors and
employees may purchase, sell or hold a broad array of investments and actively trade securities, derivatives, loans,
commodities, currencies, credit default swaps and other financial instruments for their own account and for the
accounts of their customers, and such investment and trading activities may involve or relate to assets, securities
and/or instruments of the issuer (directly, as collateral securing other obligations or otherwise) and/or persons and
entities with relationships with the issuer. The underwriter and its affiliates may also communicate independent
investment recommendations, market color or trading ideas and/or publish or express independent research views in
respect of such assets, securities or instruments and may at any time hold, or recommend to clients that they should
acquire, long and/or short positions in such assets, securities and instruments.
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VALIDITY OF COMMON STOCK

The validity of the common stock offered in this offering will be passed upon for us by Debevoise & Plimpton LLP,
New York, New York. Certain legal matters with respect to this offering will be passed upon for the underwriter by
Simpson Thacher & Bartlett LLP, New York, New York.

EXPERTS

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

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and any accompanying prospectus are part of a registration statement that we filed with
the SEC and do not contain all the information set forth in the registration statement and the exhibits thereto. Some
items are omitted in accordance with the rules and regulations of the SEC. For further information with respect to us
and the common stock offered hereby, we refer you to the registration statement and the exhibits filed therewith.
Statements contained in this prospectus supplement, the accompanying prospectus and the documents incorporated or
deemed to be incorporated by reference herein or therein as to the contents of any contract, agreement or any other
document referred to are summaries of the material terms of the respective contract, agreement or other document.
With respect to each of these contracts, agreements or other documents filed as an exhibit to the registration statement
or the documents incorporated or deemed to be incorporated by reference into this prospectus supplement or the
accompanying prospectus, reference is made to the exhibits for a more complete description of the matter involved. A
copy of the registration statement and the documents incorporated or deemed to be incorporated by reference therein,
including the exhibits thereto, may be read and copied at the SEC s Public Reference Room at 100 F Street, N.E.,
Room 1580, Washington, D.C. 20549. Information on the operation of the Public Reference Room may be obtained
by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an internet site at http://www.sec.gov, from
which interested persons can electronically access the registration statement, including the exhibits and any schedules
thereto. Copies of the registration statement and the documents incorporated or deemed to be incorporated by
reference therein, including the exhibits and schedules thereto, are also available at your request, without charge, from
SiteOne Landscape Supply, Inc., 300 Colonial Center Parkway, Suite 600, Roswell, Georgia 30076.

We are subject to the informational requirements of the Exchange Act and, accordingly, file annual reports containing
financial statements audited by an independent registered public accounting firm, quarterly reports containing
unaudited financial statements, current reports, proxy statements and other information with the SEC. You may
inspect and copy these reports, proxy statements and other information at the public reference facilities maintained by
the SEC at the address noted above. You may also obtain copies of this material from the Public Reference Room of
the SEC as described above, or inspect them without charge at the SEC s website.

You may access, free of charge, our reports filed with the SEC (for example, our Annual Report on Form 10-K, our
Quarterly Reports on Form 10-Q and our Current Reports on Form 8-K and any amendments to those forms) through
our website (http://investors.siteone.com). Reports filed with or furnished to the SEC will be available as soon as
reasonably practicable after they are filed with or furnished to the SEC. None of the information contained on, or that
may be accessed through, our websites or any other website identified herein is part of, or incorporated into, this
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

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

We incorporate by reference, as of their respective dates of filing, the documents listed below (excluding any portions
of such documents that have been furnished butnot filed for purposes of the Exchange Act):

our Annual Report on Form 10-K for the year ended January 1, 2017, filed with the SEC on March 15, 2017
(SEC File No. 001-37760);

our Quarterly Report on Form 10-Q for the quarter ended April 2, 2017, filed with the SEC on May 10, 2017
(SEC File No. 001-37760);

our Current Reports on Form 8-K filed with the SEC on March 3, 2017, March 23, 2017, April 17,
2017 (Item 9.01 only), May 18, 2017, May 24, 2017 and June 23, 2017 (Item 5.02 only);

our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 31, 2017 (SEC File
No. 001-37760) (only those parts incorporated in our Annual Report on Form 10-K for the year ended
January 1, 2017);

the description of capital stock contained in the Registration Statement on Form 8-A, as filed with the SEC
on May 2, 2016 (SEC File No. 001-37760), as supplemented by the Description of Capital Stock included in
the accompanying prospectus; and

all documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act,
as amended (other than Current Reports on Form 8-K furnished under Items 2.02 and 7.01 (including any
financial statements or exhibits relating thereto furnished pursuant to Item 9.01) of Form 8-K and not
specifically incorporated by reference), after the date of this prospectus supplement.
You should read the information relating to us in this prospectus supplement and the accompanying prospectus
together with the information in the documents incorporated or deemed to be incorporated by reference herein.
Nothing contained herein shall be deemed to incorporate information furnished to, but not filed with, the SEC.

Any statement incorporated by reference in this prospectus supplement from an earlier dated document that is
inconsistent with a statement contained in this prospectus supplement or in any other document filed after the date of
the earlier dated document, but prior to the date hereof, which also is incorporated by reference in this prospectus
supplement, shall be deemed to be modified or superseded for purposes of this prospectus supplement by such
statement contained in this prospectus supplement or in any other document filed after the date of the earlier dated
document, but prior to the date hereof, which also is incorporated by reference in this prospectus supplement.
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Any person, including any beneficial owner, to whom this prospectus supplement and the accompanying prospectus is
delivered may request copies of any of the documents incorporated or deemed to be incorporated by reference in this
prospectus supplement, without charge, by written or oral request directed to SiteOne Landscape Supply, Inc., c/o
Briley Brisendine, Secretary, 300 Colonial Center Parkway, Roswell, Georgia 30076, Telephone: (470) 277-7000 or
the Investor Relations portion of our website at http://investors.siteone.com or from the SEC through the SEC s
Internet website at the address provided under Where You Can Find More Information. All other information
contained on our website is not a part of this prospectus supplement. Documents incorporated or deemed to be
incorporated by reference in this prospectus supplement are available without charge, excluding any exhibits to those
documents unless the exhibit is specifically incorporated by reference into those documents.
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PROSPECTUS

Up to 5,437,502 Shares

SiteOne Landscape Supply, Inc.

Common Stock

This prospectus relates to the resale, from time to time, of up to 5,437,502 of our common stock, par value $0.01 per
share, by CD&R Landscapes Holding, L.P., or the CD&R Investor, and Deere & Company, or Deere (together with
the CD&R Investor, the selling stockholders ). Any selling stockholder may offer and sell shares of our common stock
held by them directly or through underwriters, agents or broker-dealers, in amounts, at prices and on terms that will be
determined at the time of the offer and sale. For more information, see Plan of Distribution. We will not receive any
proceeds from sales of the shares offered by the selling stockholders pursuant to this prospectus, but we have agreed

to pay certain registration expenses, other than underwriting discounts and commissions.

The common stock of SiteOne Landscape Supply, Inc. is listed on the New York Stock Exchange under the symbol
SITE. The last reported sale price of our common stock on July 19, 2017 was $51.21 per share.

Investing in our common stock involves risks. See the section entitled _Risk Factors on page 7 of this prospectus
and any risk factors described in any applicable prospectus supplement and in the documents we incorporate
by reference.

Neither the U.S. Securities and Exchange Commission (the SEC ) nor any state securities commission has
approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any

representation to the contrary is a criminal offense.

The date of this prospectus is July 20, 2017.
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ABOUT THIS PROSPECTUS

Unless the context otherwise indicates or requires, as used in this prospectus, the terms Company, SiteOne, we, us
our mean SiteOne Landscape Supply, Inc. and its consolidated subsidiaries. The term Holdings refers to SiteOne
Landscape Supply, Inc. individually without its subsidiaries.

This prospectus is part of an automatic shelf registration statement on Form S-3 that we filed with the SEC as a
well-known seasoned issuer as defined in Rule 405 under the Securities Act of 1933, as amended (the Securities Act ),

utilizing a shelf registration process. Under this shelf registration process, the selling stockholders over time may offer

and sell shares of our common stock in one or more offerings or resales. This prospectus provides you with a general

description of the shares of common stock the selling stockholders may offer. Under the shelf process, in certain

circumstances, we may provide a prospectus supplement that will contain specific information about the terms of a

particular offering by the selling stockholders. Any prospectus supplement and any free writing prospectus may also

add to, update, supplement or clarify information contained or incorporated by reference in this prospectus. Any

statement that we make in this prospectus will be modified or superseded by any inconsistent statement made by us in

a prospectus supplement.

The rules of the SEC allow us to incorporate information by reference into this prospectus. This information
incorporated by reference is considered to be part of this prospectus, and information that we file later with the SEC

will automatically update and supersede this information. See Incorporation of Certain Information by Reference. You
should read both this prospectus and any prospectus supplement together with additional information described under

the heading Where You Can Find More Information.

Neither we, the selling stockholders nor any underwriters have authorized anyone to provide you with different
information or to make any representations other than those contained or incorporated by reference into this
prospectus, any accompanying prospectus supplement or in any free writing prospectuses we have prepared. If
anyone provides you with different or inconsistent information, you should not rely on it. This prospectus and
any accompanying prospectus supplement do not constitute an offer to sell, or a solicitation of an offer to
purchase, the securities offered by this prospectus and any accompanying prospectus supplement in any
jurisdiction in which it is unlawful to make such offer or solicitation.

You should not assume that the information incorporated by reference or provided in this prospectus or any
accompanying prospectus supplement or any free writing prospectus prepared by us is accurate as of any date
other than the date on the front cover of those documents. Our business, financial condition, results of
operations and prospectus may have changed since that date.
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OUR COMPANY

We are the largest and only national wholesale distributor of landscape supplies in the United States and have a
growing presence in Canada. Our customers are primarily residential and commercial landscape professionals who
specialize in the design, installation and maintenance of lawns, gardens, golf courses and other outdoor spaces. As of
July 2, 2017, we had 479 branch locations in 45 states and five provinces. Through our expansive North American
network, we offer a comprehensive selection of more than 100,000 stock keeping units, or SKUSs, including irrigation
supplies, fertilizer and control products (e.g., herbicides), landscape accessories, nursery goods, hardscapes (including
pavers, natural stones and blocks), outdoor lighting and ice melt products. We also provide value-added consultative
services to complement our product offering and to help our customers operate and grow their businesses. Based on
our net sales for the fiscal year ended January 1, 2017 ( 2016 Fiscal Year ), we estimate that we are more than four
times the size of our largest competitor and larger than the next two through ten competitors combined. We believe,
based on management s estimates, that we have either the number one or number two local market position in nearly
80% of metropolitan statistical areas, or MSAs, where we have one or more branches. Our market leadership,
coast-to-coast presence, broad product selection and extensive technical expertise provide us with significant
competitive advantages and create a compelling value proposition for both our customers and suppliers.

Our principal executive offices are located at 300 Colonial Center Parkway, Suite 600, Roswell, Georgia 30076, and
our telephone number at that address is (470) 277-7000.

Recent Developments
Expected Second Fiscal Quarter 2017 Results

For the three months ended July 2, 2017, we expect net sales to be $605.0 million to $610.0 million, an increase of
$91.6 million to $96.6 million, or 18% to 19%, as compared to net sales of $513.4 million for the three months ended
July 3, 2016; net income to be $43.9 million to $44.4 million, an increase of $17.0 million to $17.5 million, as
compared to net income of $26.9 million for the three months ended July 3, 2016; and Adjusted EBITDA to be

$92.0 million to $92.5 million, an increase of $17.1 million to $17.6 million, as compared to Adjusted EBITDA of
$74.9 million for the three months ended July 3, 2016. For the six months ended July 2, 2017, we expect net sales to
be $940.0 million to $945.0 million, an increase of $98.1 million to $103.1 million, or 12%, as compared to net sales
of $841.9 million for the six months ended July 3, 2016; net income to be $33.4 million to $33.9 million, an increase
of $12.1 million to $12.6 million, as compared to net income of $21.3 million for the six months ended July 3, 2016;
and Adjusted EBITDA to be $93.2 million to $93.7 million, an increase of $13.8 million to $14.3 million, as
compared to Adjusted EBITDA of $79.4 million for the six months ended July 3, 2016. Our results in both the quarter
and the first six months benefited from the strong sales growth and gross margin improvements achieved through our
operational initiatives. Our net sales growth in both the quarter and first six months reflected the impact of
acquisitions and positive organic sales growth. In addition, net sales growth for the three months ended July 2, 2017
reflected a return to normal spring weather patterns as compared to the early spring in 2016 when we experienced
unusually strong organic daily sales growth in the first quarter and correspondingly weaker organic daily sales growth
in the second quarter.

Our ongoing liquidity needs are expected to be funded by cash on hand, net cash provided by operating activities and,
as required, borrowings under our asset-based loan facility. Our borrowing base capacity under our asset-based loan
facility was approximately $127.5 million as of July 2, 2017 after giving effect to approximately $193.1 million of
revolving credit loans under our asset-based loan facility, a $102.1 million increase from $91.0 million of revolving
credit loans outstanding as of January 1, 2017, reflecting a seasonal increase in working capital and the completion of
five acquisitions in the first half of the year.
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and other factors, including a wide variety of significant business, economic and competitive risks and uncertainties.
Such preliminary results are subject to the closing of the second fiscal quarter of 2017 and finalization of financial and
accounting procedures (which have yet to be performed) and should not be viewed as a substitute for full quarterly
financial statements prepared in accordance with accounting principles generally accepted in the United States

( GAAP ). We caution you that the estimates of net sales, net income (loss) and Adjusted EBITDA are forward-looking
statements and are not guarantees of future performance or outcomes and that actual results may differ materially from
those described above. You should read this information together with the financial statements and the related notes
and Management s Discussion and Analysis of Financial Condition and Results of Operations for prior periods
included in our most recent Annual Report on Form 10-K for the fiscal year ended January 1, 2017 and our most
recent Quarterly Report on Form 10-Q for the fiscal quarter ended April 2, 2017, which are incorporated by reference
in this prospectus.

Neither our independent registered public accounting firm nor any other independent registered public accounting
firm has audited, reviewed or compiled, examined or performed any procedures with respect to the estimated results,
nor have they expressed any opinion or any other form of assurance on the estimated results.

Adjusted EBITDA Description and Reconciliation

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

Adjusted EBITDA is used to test compliance with certain covenants under our credit facilities;

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

we believe Adjusted EBITDA is helpful in highlighting operating trends, because it excludes the results of
decisions that are outside the control of operating management and that can differ significantly from
company to company depending on long-term strategic decisions regarding capital structure, the tax
jurisdictions in which companies operate, age and book depreciation of facilities and capital investments;

we consider (gains) losses on the acquisition, disposal and impairment of assets as resulting from investing
decisions rather than ongoing operations; and

other significant non-recurring items, while periodically affecting our results, may vary significantly from
period to period and have a disproportionate effect in a given period, which affects comparability of our
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Adjusted EBITDA is not a measure of our liquidity or financial performance under GAAP and should not be
considered as an alternative to net income, operating income or any other performance measures derived in
accordance with GAAP, or as an alternative to cash flow from operating activities as a measure of our liquidity. The
use of Adjusted EBITDA instead of net income has limitations as an analytical tool. For example, this measure:

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

does not reflect our interest expense, or the cash requirements necessary to service interest or principal
payments, on our debt;
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does not reflect our income tax (benefit) expense or the cash requirements to pay our income taxes;

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

although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will

often have to be replaced in the future, and does not reflect any cash requirements for such replacements.
Management compensates for these limitations by relying primarily on our GAAP results and by using Adjusted
EBITDA only as a supplement to provide a more complete understanding of the factors and trends affecting the
business than GAAP results alone. Because not all companies use identical calculations, our presentation of Adjusted
EBITDA may not be comparable to other similarly titled measures of other companies, limiting its usefulness as a
comparative measure.

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

Three months ended Six months ended
July 2,2017  July 3, 2016 July 2,2017  July 3, 2016
(preliminary) (actual) (preliminary) (actual)

(in millions)

(unaudited)
Net income $439 $444 $ 26.9 $334 $339 $ 21.3
Income tax expense 26.3 18.1 18.7 14.7
Interest expense, net 6.6 6.5 12.8 &
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