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EXPLANATORY NOTE

Primo Water Corporation (the “Company”) is filing this Registration Statement on Form S-8 (the “Registration Statement”) with the Securities and
Exchange Commission (the “Commission”) to register (i) 6,804,000 shares of Company common stock, no par value per share (“Common Stock”), reserved
for issuance under the 2018 Equity Incentive Plan (the “2018 Plan”) and (ii) 232,558 shares of Common Stock reserved for issuance under the Restricted Stock
Unit Award (Inducement Grant) issued to Robbert Rietbroek, the Company’s Chief Executive Officer (the “Inducement Grant”).

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information called for by Part I of Form S-8 is omitted from this Registration Statement (the “Registration Statement”) in accordance with Rule 428
of the Securities Act of 1933, as amended (the “Securities Act”), and the instructions to Form S-8. In accordance with the rules and regulations of the Securities
and Exchange Commission (the “Commission”) and the instructions to Form S-8, such documents are not being filed with the Commission either as part of this
Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

Primo Water Corporation (the “Company”) hereby incorporates by reference into this Registration Statement the following documents filed by it with the
Commission:

(1) The Company’s Annual Report on Form 10-K for the year ended December 30, 2023, filed with the Commission on February 28, 2024;

(2) The Company’s quarterly report on Form 10-Q, filed with the Commission on May 9, 2024;

(3) The portions of the Company’s Definitive Proxy Statement, filed on March 28, 2024, for the Annual Meeting of Shareowners to be held on May 8,
2024 that have been incorporated by reference into the Company’s Annual Report on Form 10-K;

(4) The Company’s Current Report on Form 8-K filed on January 2, 2024, February 22, 2024 and May 9, 2024 (except, in any such case, the portions
furnished and not filed pursuant to Item 2.02 or 7.01); and

(5) The description of our securities registered pursuant to Section 12 of the Exchange Act our Registration Statement on Form 8-A, filed with the SEC
under Section 12(b) of the Exchange Act, on May 4, 2018, including any amendment or report filed for the purpose of updating such description.

In addition, the Company incorporates by reference all documents filed by it pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act
of 1934 (other than, in each case, documents or information deemed to have been furnished and not filed in accordance with Commission rules, unless
specifically incorporated by reference into this registration statement) subsequent to the date hereof and prior to the filing of a post-effective amendment which
indicates that all securities offered have been sold or which deregisters all securities then remaining unsold. All such incorporated documents shall be deemed
to be a part of this registration statement from the date of filing of such documents.
 

Any statement contained in a document incorporated or deemed to be incorporated by reference into this registration statement shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained in this Registration Statement or in any other
subsequently filed document which also is or is deemed to be incorporated into this registration statement modifies or supersedes that statement. Any statement
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

Item 4. Description of Securities

Not applicable.

https://content.edgar-online.com/ExternalLink/EDGAR/0000884713-24-000022.html?hash=1782f3c5ae206656386193efd7530bb135adaa12982dda78a8e7071a6eb701d9&dest=prmw-20231230_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000884713-24-000028.html?hash=b8937b8c9d313f6a8fd3e15891013b741bb7d0a4e0b7dc73b18d672bd0558bff&dest=prmw-20240330_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001140361-24-015944.html?hash=f6412c5d152082f81def36636bc397965ea49e6e7de09e9a797f0af9198f97e7&dest=ny20019840x3_def14a_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001140361-24-000191.html?hash=2b82a3ed3f411419a74d811fa6e36eb2188446bb022c459dc8afb54cabe2cb03&dest=ef20017660_8k_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001279569-24-000177.html?hash=d4b9168c848338e0adb082ababc5e3ca17df7926bba672370ef3e7371004602e&dest=primowater8k_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001279569-24-000574.html?hash=e571265258d305f380883e94650ffb58ebb1bdd205520c166d5ae1f3315dacf3&dest=form8k_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-18-152948.html?hash=b5af2e1b15af04134abe410b02fdb9a4394d18fe27eedc0a5771a0d83c73b7f2&dest=d581552d8a12b_htm


Item 5. Interests of Named Experts and Counsel.

Not Applicable.

Item 6. Indemnification of Directors and Officers

The Business Corporations Act (Ontario) (the “OBCA”) provides that a corporation may indemnify a director or officer of the corporation, a former
director or officer of the corporation or another individual who acts or acted at the corporation’s request as a director or officer, or an individual acting in a
similar capacity, of another entity (each of the foregoing, an “individual”), against all costs, charges and expenses reasonably incurred by the individual in
respect of any civil, criminal, administrative, investigative or other proceeding in which the individual is involved because of that association with the
corporation or other entity. A corporation shall not indemnify such an individual unless the individual acted (a) honestly and in good faith with a view to the
best interests of the corporation or (b), as the case may be, to the best interests of the other entity for which the individual acted as a director or officer or in a
similar capacity at the corporation’s request. In addition to the conditions set out above, the OBCA provides that, in the case of a criminal or administrative
action or proceeding that is enforced by monetary penalty, the corporation shall not indemnify an individual described above unless the director or officer had
reasonable grounds for believing that his or her conduct was lawful. Where an individual has met the conditions set out under (a) and (b) above and was not
judged by a court or other competent authority to have committed any fault or omitted to do anything that the individual ought to have done, such individual is
entitled to indemnification from the corporation for such costs, charges and expenses which were reasonably incurred in connection with the defense of any
civil, criminal, administrative, investigative or other proceeding to which the individual is subject because of the individual’s association with the corporation
or other entity.

The by-laws of the Company provide that the Company shall indemnify each director or officer of the Company, each former director or officer of the
Company, and each individual who acts or acted at the Company’s request as a director, or officer or each individual acting in a similar capacity, of another
entity, against all costs, charges and expenses, including an amount paid to settle an action or satisfy a judgement reasonably incurred by the individual in
respect of any civil, criminal, administrative, investigative or other proceeding in which the individual is involved because of that association with the
Company or other entity. To that effect, the Company has entered into indemnity agreements with its directors and officers (each, an “Indemnified Party”)
which provide, among other things, that the Company will indemnify an Indemnified Party to the fullest extent permitted by law from and against all liability,
damages, costs (including legal fees and disbursements), charges and expenses incurred by such Indemnified Party (collectively, “Losses”) in respect of any
civil, criminal, or administrative action, suit, proceeding, claim, or demand in which Indemnified Party is involved because of the Indemnified Party’s
association with the Company as well as any other circumstances or situations in respect of which an Indemnified Party reasonably requires legal advice or
representation concerning such Losses by the Indemnified Party’s association with the Company.

The by-laws of the Company also provide that the Company shall purchase and maintain insurance for the benefit of its directors and officers.

Item 7. Exemption From Registration Claimed

Not applicable.

Item 8. Exhibits.

A list of the exhibits required to be filed as a part of this Registration Statement on Form S-8 is set forth in the Exhibit Index, which follows, and is
incorporated herein by reference.



EXHIBIT INDEX

Exhibit
Number  Description
   
4.1  Amended and Restated Primo Water Corporation Equity Incentive Plan.
   
4.2  Amendment No. 1 to the Primo Water Corporation 2018 Equity Incentive Plan, dated March 13, 2020.
   
4.3  Amendment No. 2 to the Primo Water Corporation 2018 Equity Incentive Plan, dated August 4, 2020.
   
4.4  Amendment No. 3 to the Primo Water Corporation 2018 Equity Incentive Plan, dated October 31, 2023.
   
4.5  Amendment No. 4 to the Primo Water Corporation 2018 Equity Incentive Plan, dated February 21, 2024.
   
4.6  Form of Restricted Stock Unit Award Agreement (Inducement Grant).
   
5.1*  Opinion of Goodmans LLP.
   
23.1*  Consent of Goodmans LLP (included in Exhibit 5.1).
   
23.3*  Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm.
   
24.1*  Power of Attorney (included on the signature page to this registration statement on Form S-8).
   
107*  Filing Fee Table.

* Filed herewith

Item 9. Undertakings

(a) The undersigned registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed
with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;
 

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement;

provided, however, that paragraphs (1)(i) and (1)(ii) of this section do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Exchange Act that
are incorporated by reference in the Registration Statement.

2. That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
 

3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
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https://content.edgar-online.com/ExternalLink/EDGAR/0000884713-20-000017.html?hash=4571e52469be2ff3114392fb70626d78a9616c3ed4bdd466543ae23ee301b7b8&dest=exhibit103amendmentno2_htm
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(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual
report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act (and, where applicable, each filing of an employee benefit plan's annual report
pursuant to section 15(d) of the Securities Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new
Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

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



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Tampa, State of Florida, on the 15th day of May, 2024.

 PRIMO WATER CORPORATION
  
 By:  /s/ Marni Morgan Poe
  Marni Morgan Poe
  Chief Legal Officer

 
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints David Hass and Marni
Morgan Poe, and each one of them, as his or her true and lawful attorney-in-fact and agent, with power to act without any other and with full power of
substitution, to do any and all acts and things in our name and behalf in our capacities as directors and officers, to sign any and all amendments (including post-
effective amendments) to this registration statement, or any related registration statement that is to be effective upon filing under the Securities Act of 1933, as
amended, and to file the same, with exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting
unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the
premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that each of said attorney-in-fact and
agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature  Title  Date
     

/s/ Robbert Rietbroek  Chief Executive Officer and Director
(Principal Executive Officer)

 May 15, 2024
Robbert Rietbroek    

     
/s/ David Hass  Chief Financial Officer

(Principal Financial Officer)
 May 15, 2024

David Hass    
     

/s/ Jason Ausher  Chief Accounting Officer  May 15, 2024
Jason Ausher   (Principal Accounting Officer)   

     
/s/ Jerry Fowden  Chairman, Director  May 15, 2024

Jerry Fowden     
     

/s/ Steven P. Stanbrook  Director  May 15 , 2024
Steven P. Stanbrook     

     
/s/ Susan E. Cates  Director  May 15, 2024

Susan E. Cates     
     

/s/ Archana Singh  Director  May 15, 2024
Archana Singh     

     
/s/ Derek R. Lewis  Director  May 15, 2024

Derek R. Lewis     
     

/s/ Eric J. Foss  Director  May 15 , 2024
Eric J. Foss     

     
/s/ Britta Bomhard  Director  May 15 , 2024

Britta Bomhard     
     

/s/ Lori T. Marcus  Director  May 15 , 2024
Lori T. Marcus     

     
/s/ Billy D. Prim  Director  May 15 , 2024

Billy D. Prim     



Exhibit 5.1

May 15, 2024

Primo Water Corporation
1150 Assembly Drive, Suite 800
Tampa, Florida, 33607
United States

Re: Primo Water Corporation Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel to Primo Water Corporation (the “Company”) in the Province of Ontario (the “Province”) in connection with the
Registration Statement on Form S-8 (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission on the date hereof in
connection with (a) the amendment to the Company’s 2018 Equity Incentive Plan (the “Plan”) to increase the number of common shares (the “Common
Shares”) issuable pursuant to the Plan from 8,000,000 to 14,804,000 Common Shares, resulting in an additional listing of 6,804,000 Common Shares (the
“Amendment”); (b) the award agreement entered into between the Company and Robbert Rietbroek dated January 1, 2024, in connection with Mr. Rietbroek’s
appointment as Chief Executive Officer of the Company pursuant to which he was granted US$3,500,000 in time-based restricted share units (“RSUs”), as a
stand-alone award and not granted under or pursuant to the Company’s equity plans, vesting in two equal annual installments on the first and second
anniversaries of the grant date (the “Award Agreement”) and (c) the employment agreement entered into between the Company and Mr. Rietbroek dated
November 15, 2023 (the “Employment Agreement”) pursuant to which he may earn an annual award equivalent to US$3,000,000 comprised of performance-
and time-based RSUs (the “Employment Agreement Awards”) issued pursuant to the Plan.

1. Examinations

In connection with our opinion set out herein, we have examined executed originals or copies identified to our satisfaction of the following documents
and records:

 a) the Registration Statement;

 b) the articles of continuance and by-laws of the Company;

 c) a certificate of status in respect of the Company dated May 14, 2024 issued by the Ministry of Government Services under the Business
Corporations Act (Ontario)(the “Certificate of Status”);

 d) the Award Agreement;

 e) the Employment Agreement; and

 f) the Amendment to the Plan.



We have also made such investigations and examined originals or copies, certified or otherwise identified to our satisfaction, of such certificates of
directors, officers and public officials and of such other certificates, documents and records as we have considered necessary or relevant for the purposes of the
opinions hereinafter expressed. As to various questions of fact relevant to the opinions rendered herein, we have relied exclusively and without independent
verification upon certificates and correspondence of public officials, a certificate of an officer of the Company dated the date of this opinion letter (the
“Officer’s Certificate”) and the Certificate of Status. We have considered such questions of law and made such other investigations, as we have deemed
relevant or necessary as a basis for the opinion expressed below in this opinion letter.

2. Assumptions and Reliance

In connection with our opinions set out herein, we have assumed the genuineness of all signatures; the legal power, capacity and authority of
individuals executing documents; the genuineness and authenticity of all documents submitted to us as originals; the conformity to authentic original
documents of all documents submitted to us as certified, scanned or photostatic copies or facsimiles; completeness and authenticity of certificates of public
officials; no change in status of the Company from the date of the Certificate of Status; and the accuracy of all factual matters in the Officer’s Certificate and
the attachments thereto.  We have also relied upon the accuracy and authenticity of the documents examined or otherwise provided.

3. Jurisdiction

We are solicitors qualified to practice law only in the Province. We have not made an examination of the laws of any jurisdiction other than the laws of
the Province and the federal laws of Canada applicable therein and we do not express or imply any opinion in respect of the laws or any matters governed by
any laws other than the laws of the Province and the federal laws of Canada applicable therein.

4. Opinion

Based and relying upon the foregoing and subject to the assumptions, qualifications and limitations set out in this opinion letter, we are of the opinion
that:

a) the Company is a corporation incorporated and existing under the laws of the Province of Ontario;

b) the Common Shares issuable pursuant to the Amendment to the Plan will be validly issued as fully-paid and non-assessable Common Shares;
and

c) the Common Shares, issuable upon the vesting of the RSUs in accordance with the Award Agreement and if applicable, an award agreement
in connection with the Employment Agreement Awards, will be validly issued as fully-paid and nonassessable Common Shares.



5. Limitation

We undertake no duty to amend any of the opinions set forth herein following the date of this opinion letter with respect to changes in matters of law
or fact which may occur following the date hereof, and reliance on this opinion letter after the date of this opinion letter must be made with the assumption that
there has been no change in the relevant law or facts insofar as they may affect the subject matter of this opinion letter.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it
pursuant to the applicable provisions of the Securities Act of 1933. We hereby consent to the filing of this opinion as an exhibit to the above-referenced
Registration Statement. In giving this consent, we do not hereby admit that we are within the category of persons whose consent is required under Section 7 of
the Securities Act of 1933 and the rules and regulations of the Securities and Exchange Commission thereunder.

 Yours very truly,  
   
  /s/ Goodmans
  “Goodmans”



Exhibit 23.3
 

 CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Primo Water Corporation of our report dated February 28,
2024 relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appears in Primo
Water Corporation’s Annual Report on Form 10-K for the year ended December 30, 2023.
 
/s/ PricewaterhouseCoopers LLP  
Tampa, Florida  
May 15, 2024  



Exhibit 107

Calculation of Filing Fee Table

FORM S-8
(Form Type)

PRIMO WATER CORPORATION
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Security Type
Security

Class Title
Fee

Calculation Rule
Amount

Registered (1)

Proposed
Maximum
Offering

Price Per Unit

Maximum
Aggregate

Offering Price Fee Rate
Amount of

Registration Fee

Equity

Common
Shares, no
par value
per share

Rule 457(c)
and 457(h) 7,036,558 (2) $21.43 $150,793,438 (3) 0.00014760 $22,258

Total Offering Amounts - - - $22,258
Total Fee Offsets - - - –

Net Fee Due - - - $22,258

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement on Form  S-8 shall be deemed to
cover an indeterminate number of additional shares of Primo Water Corporation (“Company”) common stock that may become issuable under the plans
set forth herein by reason of any stock dividend, stock split, recapitalization, or other similar transaction effected that results in an increase to the number
of outstanding shares of Company common stock.

(2) Represents (i) 6,804,000 shares of Company common stock reserved for issuance under the 2018 Equity Incentive Plan and (ii) 232,558 shares of
Company common stock reserved for issuance under the Restricted Stock Unit Award (Inducement Grant) issued to Robbert Rietbroek.

(3) Estimated pursuant to Rule 457(c) and 457(h) of the Securities Act solely for the purpose of calculating the registration fee, based upon the average of
the high and low sales prices of shares of Company common stock on May 10, 2024, as reported on the New York Stock Exchange.


