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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Agust 12, 2010

Cott Corporation

(Exact name of registrant as specified in its chaetr)

Canada 001-31410 98-0154711
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

6525 Viscount Roac

Mississauga, Ontario, Canada L4V1H6
5519 West Idlewild Avenue

Tampa, Florida, United States 33634

(Address of Principal Executive Offices! (Zip Code)

Registrant’s telephone number, including area cod (905) 67:-1900
(813) 31:-1800

N/A

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O

OoOood

Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ltem 1.01  Entry into a Material Definitive Agreement

On August 12, 2010, Cott Corporation (the “Companits wholly owned subsidiary Cott Beverages Ifi€Cott Beverages”), and certain
subsidiaries of the Company, as guarantors (thef&htors”), entered into a purchase agreementRinehase Agreement”) with certain
initial purchasers named in Schedule | therein (thigial Purchasers”) for a private placement oiifg of U.S. $375 million in aggregate
principal amount of Cott Beverages’ 8.125% senmtea due 2018 (the “New Notes”). Pursuant to thelase Agreement, the Initial
Purchasers agreed to purchase the New Notes. Aptbegthings, the Company, Cott Beverages and tred®tors (i) agreed, for a period of
60 days, not to, without the prior written consefithe Initial Purchasers, directly or indirectiysue, sell, offer to sell, grant any option foe th
sale of, or otherwise dispose of, any securitieslar to the New Notes, or any securities convégtibto or exchangeable for the New Notes or
any such similar securities, except for the Newdsaold to the Initial Purchasers pursuant to threlfase Agreement; and (ii) agreed to
indemnify the Initial Purchasers with respect tdai@ aspects of the offering of the New Notes.

The Company intends to use the net proceeds freroffhring to fund a portion of the purchase pdod related fees and expenses fo
previously announced and pending acquisition ostutiially all of the assets and liabilities off@liar Corporation and its affiliated compar
(the “Cliffstar Acquisition”). The Company intents finance the remaining portion of the Cliffstacquisition through a draw-down on its
asset based lending facility, which the Compangrids to amend or refinance in connection with thi#s@r Acquisition to, among other
things, increase the amount of borrowings availabider such facility, as well as an underwritteblpuoffering of its common shares.

The New Notes were offered and are anticipatedtteddd by Cott Beverages to the Initial Purchaaeesprice set forth in the Purchase
Agreement in reliance on an exemption pursuanetdi&n 4(2) of the Securities Act of 1933, as aneeh(ihe “Securities Act”)Delivery to the
Initial Purchasers of, and payment for, the Newesas anticipated to be made on or about Augus?A¥0. The New Notes have not been
registered under the Securities Act and may naiffegzed or sold in the United States absent regfisin or an applicable exemption from
registration requirements.

The obligations of the Initial Purchasers to pusehthe New Notes are subject to customary termeamditions, including accuracy of
representations and warranties of the Company atttBeverages and receipt of legal opinions antificates, in each case as set forth in the
Purchase Agreement. The offering of the New Naeontingent on the completion of the Cliffstar Aigition, the underwritten public
offering of common shares and the amendment of Cadset based lending facility described abovedmpgndent on market conditions.

The foregoing summary of the Purchase Agreemeguadified in its entirety by reference to the attearchase Agreement, which is
filed as Exhibit 1.1 to this Form 8-K.

ltem 7.01  Regulation FD Disclosure
On August 12, 2010, the Company issued a presasel@nnouncing the pricing of the New Notes. A aofthe press release is attached

as Exhibit 99.1 to this Form 8-K and is incorpodaterein by reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Description
1.1 Purchase Agreement, dated August 12, 2010, amenGdimpany, Cott Beverages, certain of the Compasubsidiaries, as

guarantors, and Deutsche Bank Securities Inc.MoRgan Securities Inc., Morgan Stanley & Co. Inppmmated, Barclays Capital
Inc. and Banc of America Securities LL

99.1 Press release, dated August 12, 2010, issued iydimpany regarding the pricing of the New No



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causiedeiport to be signed on its behalf
by the undersigned hereunto duly authorized.

Cott Corporatior
(Registrant,
August 12, 201(
By: /s/ Marni Morgan Poe
Marni Morgan Pot
Vice President, General Counsel and Secre
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Exhibit 1.1
EXECUTION VERSION

$375,000,000
C otrT B EVERAGES| NC.
8.125% SENIOR N OTES DUE 2018
PURCHASE AGREEMENT

August 12, 201

D EUTSCHEB ANK S ECURITIESI NC.
As Representative of the several
Initial Purchasers named in Schedule | hereto

c/o Deutsche Bank Securities Inc.
60 Wall Street
New York, New York 1000!

Ladies and Gentlemen:

Cott Beverages Inc., a Georgia corporation (thsstier ”), proposes, upon the terms and conditions s farthis agreement (this “
Agreement "), to issue and sell to the several initial pursdrs named in Schedule | hereto (tHeitial Purchasers”), for whom you are acting
as representative (theRepresentative ), $375,000,000 in aggregate principal amount®B8i125% Senior Notes due 2018 (thedtes”). The
Notes will (i) have terms and provisions that armmarized in the Offering Memorandum (as definddwg and (ii) are to be issued pursu
to an Indenture (thel'hdenture”) to be entered into among the Issuer, the Guarar{as defined below) and HSBC Bank USA, as teufitee
“ Trustee ). The Issuer’s obligations under the Notes, idahg the due and punctual payment of interest er\ibtes, will be irrevocably and
unconditionally guaranteed (theGuarantees”) by Cott Corporation, a Canadian corporation (tt@mpany ” or the “ Parent Guarantor ")
and by each of the guarantors listed in Scheduienéto (the ‘Subsidiary Guarantors” and, together with the Parent Guarantor, the “
Guarantors™”). As used herein, the termUK Guarantors” shall mean Cott Beverages Limited, Cott Retaéuts Limited, Cott Limited, Cott
Europe Trading Limited, Cott Private Label Limiteghtt Nelson (Holdings) Limited and Cott (Nelsorninited. As used herein, the term “
Canadian Guarantors” shall mean 156775 Canada Inc., 967979 Ontario eoni804340 Ontario Limited and 2011438 Ontario kémhi As
used herein, the termNotes” shall include the Guarantees, unless the comtidrwise requires. This Agreement is to confire digreement
concerning the purchase of the Notes from the rdsyi¢he Initial Purchasers.

The proceeds from the sale of the Notes will beldsgray a portion of the purchase price and rdléges and expenses for the acquisition (the
“ Acquisition ) by the Company, through its subsidiary CliffstarC (“ Purchaser Sub ), of substantially all of the assets and liai@kt of
Cliffstar Corporation, its wholly owned subsidiegiS§tar World Trading Company, ShanStar Biotech, iHarvest Classic LLC and its majority
owned subsidiary Star Real Property LLC (colledtivé Cliffstar ") (such assets and liabilities being referredecein as the Acquired
Business”), pursuant to an Asset Purchase Agreement, datefdJasyd’, 2010, among tt



Company, Purchaser Sub, Cliffstar and Stanley &, Solely in his capacity as the sellers’ represtere. For purposes of this Agreement, the
parties expressly acknowledge and agree that tqeifer] Business shall not be treated as if it waisenl by the Company as of the date he
and for the purposes of any representations anchniggs of the Company contained in this Agreentsuoiysidiaries” shall not be deemed to
refer to Cliffstar, unless otherwise specifipdpvided, however, that the parties expressly acknowledge and abegefor purposes of any
certificate required under Section 7(k) hereof fmrdhe purposes of the representations and wéaesaaf the Company contained in this
Agreement being confirmed to be true and correcunh certificate as of the Closing Date, the ArepiBusiness shall be treated as if it was
owned by the Company as of the Closing Dpteyided, furtherthat as of the Closing Date “Material Subsidiafies, defined in Section 2(c)
hereof, shall include Purchaser Sub and any silitsidiaries.

Concurrently with the offering and sale of the Nolby the Issuer pursuant to the terms of this Agesd, the Company is offering, in an
offering (the “Concurrent Equity Offering ") registered under the Securities Act of 1933amended (the Securities Act ”) and qualified
under the applicable securities laws of each optioeinces of Canada except Quebec, and by meampmfspectus supplement and related
prospectus, 11,600,000 shares of the Company’s consimares, no par value (th€ommon Shares” ). The Representative is also acting as
the representative of the underwriters (collectiviie “Common Shares Underwriters”) in the Concurrent Equity Offering. The Company
granted the Common Share Underwriters an optigrutohase up to 1,740,000 additional shares of Camfatnares to cover ovatiotments, il
any. The Company and the Common Shares Underwwifiie entering into an underwriting agreementhwiespect to the Concurrent Equity
Offering.

On or prior to the Closing Date (as defined herdim@ Company and the Issuer will be amending fimaecing their existing asset based
lending facility pursuant to the Credit Agreemeatbe dated on or about the Closing Date, amon@trepany, the Issuer, Cott Beverages
Limited (“ Cott Beverages”) and Cliffstar LLC, as borrowers, JPMorgan ChasekBahA., as administrative agent and administrativBatera
agent, and certain other loan parties and lendety thereto (the Amended and Restated Credit Agreement ).

The closing of the offering of the Notes upon therts and subject to the conditions set forth hdasegontingent upon the simultaneous
closing of the Concurrent Equity Offering, the sltaneous or prior closing of the Amended and Resdté&iredit Agreement and the
simultaneous closing of the Acquisition.

1. Purchase and Resale of the Not@he Notes will be offered and sold to the Inifalrchasers without registration under the Seesriti
Act, in reliance on an exemption pursuant to Secfi(?) under the Securities Act. The Issuer and2harantors have prepared a preliminary
offering memorandum, dated August 4, 2010 (tfeeliminary Offering Memorandum "), a pricing term sheet substantially in the form
attached hereto as Schedule 11l (tHeri'cing Term Sheet ") setting forth the terms of the Notes omittednfrthe Preliminary Offering
Memorandum and certain other information and aarof§ memorandum, dated August 12, 2010 (téfering Memorandum ), setting fortt
information regarding the Issuer, the Guarantdws,Notes, the Exchange Notes (as defined heréim)Gtiarantees and the Exchange
Guarantees (as defined herein). The Preliminargr@®f Memorandum, as
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supplemented and amended as of the Applicable Tasmdefined below), together with the Pricing T&heet and any of the documents listed
on Schedule IV(A) hereto are collectively refertedhs the ‘Pricing Disclosure Package .” The Issuer and the Guarantors hereby confirrh tha
they have authorized the use of the Pricing Disol$ackage and the Offering Memorandum in conmeetith the offering and resale of the
Notes by the Initial Purchase” Applicable Time” means 10:42 a.m. (New York City time) on the daft¢his Agreement.

Any reference to the Preliminary Offering Memoramguhe Pricing Disclosure Package or the OfferirgndMrandum shall be deemed to
refer to and include the Company’s most recent ahReport on Form 10-K and all subsequent docunféetswith the United States
Securities and Exchange Commission (tf@fmmission ”) pursuant to Section 13(a), 13(c) or 15(d) of thdted States Securities Exchange
Act of 1934, as amended (thé&Xchange Act ), on or prior to the date of the Preliminary Qffey Memorandum, the Pricing Disclosure
Package or the Offering Memorandum, as the casebmakny reference to the Preliminary Offering Mearmalum, Pricing Disclosure
Package or the Offering Memorandum, as the caseb@ags amended or supplemented, as of any spkddie, shall be deemed to include
any documents filed with the Commission pursuar8dotion 13(a), 13(c) or 15(d) of the Exchange &tr the date of the Preliminary
Offering Memorandum, Pricing Disclosure PackagtherOffering Memorandum, as the case may be, andtprsuch specified date. All
documents filed under the Exchange Act and so ddémbe included in the Preliminary Offering Memmadam, Pricing Disclosure Package
the Offering Memorandum, as the case may be, oaamndment or supplement thereto are hereinafieddae “Exchange Act Reports.”

You have advised the Issuer that you will offer asskll (the “‘Exempt Resales”) the Notes purchased by you hereunder on thestseh
forth in each of the Pricing Disclosure Package tliedOffering Memorandum, as amended or supplerdestdely to (i) persons whom you
reasonably believe to be “qualified institutionalykrs” as defined in Rule 144A under the Securifies(* QIBs”), and (ii) outside the United
States to certain persons who are not U.S. Pefagrdefined in Regulation S under the Securities(ARegulation S”)) (such persons, Non-
U.S. Persons”) in offshore transactions in reliance on Regulats. As used herein, the terms “offshore transat&nd “United States” have
the meanings assigned to them in Regulation S.él'hessons specified in clauses (i) and (ii) arerrefl to herein asEligible Purchasers.”

Holders (including subsequent transferees) of theedlwill have the registration rights set forththe registration rights agreement (the “
Registration Rights Agreement ") among the Issuer, the Guarantors and the Irftiathasers to be dated the Closing Date. Pursmaim
Registration Rights Agreement, the Issuer and thar&tors will agree to file with the Commissiordanthe circumstances set forth therein, a
registration statement under the Securities Acttirgy to the Issuer’s 8.125% Senior Notes due Z013" Exchange Notes”) and the
Guarantors’ exchange guarantees (tBx¢hange Guarantees”) to be offered in exchange for the Notes andGluarantees. Such portion of
the offering is referred to as th&xchange Offer .”



2. Representations, Warranties and Agreements of timepg@ny, the Issuer and the Subsidiary Guarantditse Company, the Issuer and
each of the Subsidiary Guarantors, jointly and s#iye represent, warrant and agree as follows:

(a) The Offering (i) When the Notes and Guarantees are issuedaiwkred pursuant to this Agreement, such Notels an
Guarantees will not be of the same class (withenntfeaning of Rule 144A under the Securities Acgexaurities of the Issuer or the Guarantors
that are listed on a national securities exchaagistered under Section 6 of the Exchange Actatrdre quoted in a United States automated
inter-dealer quotation system.

(if) Assuming the accuracy of your representatiang warranties in Section 3(b), the purchase asaleef the Notes pursuant
hereto (including pursuant to the Exempt Resalesggempt from the registration requirements of3keurities Act.

(iii) No form of general solicitation or generahastising within the meaning of Regulation D (inding, but not limited to,
advertisements, articles, notices or other comnatiwics published in any newspaper, magazine otaimiedium or broadcast over
television or radio, or any seminar or meeting vehatendees have been invited by any generaltedidi or general advertising) was
used by the Issuer, the Guarantors, any of thepeetive affiliates or any of their respective egantatives (other than you, as to whom
the Issuer and the Guarantors make no representaticonnection with the offer and sale of the é¢ot

(iv) No directed selling efforts within the meaniafjRule 902 under the Securities Act were usethbyissuer, the Guarantors or
any of their respective representatives (other jftan as to whom the Issuer and the Guarantors makepresentation) with respect to
Notes sold outside the United States to Non-U.8dPes, and the Issuer, any affiliate of the Issuner any person acting on its or their
behalf (other than you, as to whom the Issuer had3uarantors make no representation) has compitadcand will implement the
“offering restrictions” required by Rule 902 undke Securities Act.

(v) Neither the Issuer, any Guarantor nor any offeeson acting on behalf of the Issuer or any Guaraas sold or issued any
securities that would be integrated with the offgrof the Notes contemplated by this Agreementyamsto the Securities Act, the rules
and regulations thereunder or the interpretatibaseof by the Commission. The Issuer and the Gtarawill take reasonable
precautions designed to ensure that any offerler daect or indirect, in the United States oatty U.S. person (as defined in Rule 902
under the Securities Act), of any Notes or any wuiglly similar security issued by the Issue oy &uarantor, within six months
subsequent to the date on which the distributioiefNotes has been completed (as notified toghger by the Initial Purchasers), is
made under restrictions and other circumstance®nadbly designed not to affect the status of ther @ind sale of the Notes in the United
States and to U.S. persons contemplated by thiselgent as transactions exempt from the registratiovisions of the Securities Act,
including any sales pursuant to Rule 144A undeRegulations D or S of, the Securities Act.

(vi) Each of the Preliminary Offering Memoranduiime tPricing Disclosure Package and the Offering Mamdum, each as of
respective date, contains all the information djetin, and meeting the requirements of, Rule 1@3@) under the Securities Act.
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(vii) The Preliminary Offering Memorandum, the Fmig Disclosure Package and the Offering Memorantiame been prepared
by the Issuer and the Guarantors for use by thialliRurchasers in connection with the Exempt Ressallo order or decree preventing
use of the Preliminary Offering Memorandum, thecidg Disclosure Package or the Offering Memorandomany order asserting that
the transactions contemplated by this Agreemensabgect to the registration requirements of theuges Act has been issued, and no
proceeding for that purpose has commenced or idipgror, to the knowledge of the Issuer or anyhef Guarantors is contemplated.

(viii) The Offering Memorandum will not, as of itiate or as of the Closing Date, contain an untratement of a material fact
omit to state a material fact necessary to makstétements therein, in the light of the circumsésnunder which they were made, not
misleading;providedthat no representation or warranty is made asftorimation contained in or omitted from the Offerikiggmorandum
in reliance upon and in conformity with written émmation furnished to the Issuer through the Repriedive by or on behalf of any
Initial Purchaser specifically for inclusion tharewhich information is specified in Section 8(e).

(ix) The Pricing Disclosure Package did not, athefApplicable Time, contain an untrue statemerat wfaterial fact or omit to
state a material fact necessary in order to makestdtements therein, in the light of the circumsts under which they were made, not
misleading;providedthat no representation or warranty is made asftorimation contained in or omitted from the PriciDigclosure
Package in reliance upon and in conformity withtteri information furnished to the Issuer through Representative by or on behalf of
any Initial Purchaser specifically for inclusioretkin, which information is specified in SectiorB(

(x) The Issuer has not made any offer to sell dcisation of an offer to buy the Notes that wowldnstitute a “free writing
prospectus” (if the offering of the Notes was madesuant to a registered offering under the Sdearict), as defined in Rule 405 under
the Securities Act (a Free Writing Offering Document ”) without the prior consent of the Representatamy such Free Writing
Offering Document the use of which has been preshjoconsented to by the Initial Purchasers isdiste Schedule IV.

(xi) Each Free Writing Offering Document listedSchedule IV(B) hereto, when taken together withRhieing Disclosure
Package, did not, as of the Applicable Time, congai untrue statement of a material fact or omitéde a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigagrovidedthat no representatic
or warranty is made as to information containedriomitted from the Pricing Disclosure PackageRi@ae Writing Offering Document
listed in Schedule 1V(B) hereto) in reliance uporl & conformity with written information furnished the Issuer through the
Representative by or on behalf of any Initial Pasdr specifically for inclusion therein, which infeation is specified in Section 8(e).

(xii) Neither the Issuer nor the Guarantors hakenadirectly or indirectly, any action that is tgeed to or that has constitutec
that would reasonably be expected to cause ortrigsthe stabilization or manipulation of the primeany security of the Issuer or the
Guarantors to facilitate the sale or resale ofNbees.



(xiii) Immediately after the issuance and salehef Notes, each of the Company, the Issuer anduhsi@ary Guarantors will be
Solvent. As used in this paragraph, the terSolvent ” means, with respect to a particular date, thatush slate (i) the present fair mar
value (or present fair saleable value) of the asskthe Company, the Issuer or the Subsidiary éntars, as applicable, are not less than
the total amount required to pay the probable liiéds of the Company, the Issuer or the Subsid@narantors, as applicable, on its total
existing debts and liabilities (including contingdiabilities) as they become absolute and matui@gdhe Company, the Issuer or the
Subsidiary Guarantors, as applicable, is abledabze upon its assets and pay its debts and d#islities, contingent obligations and
commitments as they mature and become due in tteah@ourse of business, (iii) assuming the sallh®fNotes as contemplated by this
Agreement, the Pricing Disclosure Package and ffexi®g Memorandum, the Company, the Issuer oiSbbsidiary Guarantors, as
applicable, is not incurring debts or liabilitiesylond its ability to pay as such debts and lidbgimature, (iv) neither the Company, the
Issuer nor the Subsidiary Guarantors are engagadyifbusiness or transaction, and are not abandage in any business or transaci
for which its respective property would constituteeasonably small capital after giving due consitlen to the prevailing practice in t
industry in which the Company, the Issuer or thbssdiary Guarantors, as applicable, are engageti(\@meither the Company, the
Issuer nor the Subsidiary Guarantors, are a defgridl@any civil action that would result in a judgnt that the Company, the Issuer or
Subsidiary Guarantors, as applicable, is or woeltbme unable to satisfy. In computing the amousuch contingent liabilities at any
time, it is intended that such liabilities will ksemputed at the amount that, in the light of & tacts and circumstances existing at such
time, represents the amount that can reasonaldyected to become an actual or matured liability.

(b) Exchange Act ReportsThe Exchange Act Reports, when they were oribe With the Commission, conformed or will

conform in all material respects to the applicablguirements of the Exchange Act and the applicalis and regulations of the Commission

thereunder. The Exchange Act Reports did not atichet, when filed with the Commission, containamtrue statement of material fact or

omit to state a material fact necessary in ordenatie the statements therein, in the light of irmumstances under which they were made, not

misleading.

(c) Power and Authority The Company, the Subsidiary Guarantors and ebitte diaterial Subsidiaries (as defined below) has

been duly incorporated, continued or amalgamatethecase may be, and organized and is existidgruhe laws of its respective jurisdiction

of incorporation, continuance or amalgamation aasl dil requisite corporate power, capacity anda@itthto carry on its business as now

conducted or contemplated to be conducted and iy &se and operate its property and assetsratite case of the Company, the Issuer and
the Subsidiary Guarantors, to execute, deliverparfbrm its obligations hereunder. The Company Stbsidiary Guarantors and each of the

Material Subsidiaries is duly qualified to do bwess and is in good standing as a foreign or extraipcial corporation
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or other business entity in each jurisdiction iniakhits ownership or lease of property or the caniaid its businesses requires such
qualification, except where the failure to be saldied or in good standing would not have a MakAdverse Effect (as defined below). *
Material Subsidiaries” mean, collectively, and subject to the second papdgof this Agreement, Cott Beverages Limited tGeverages Inc
Northeast Retailer Brands LLC and Cott Nelson (lifad) Limited.

(d) Corporate Action All necessary corporate action has been takehdyssuer and each Guarantor to authorize thanssy sale
and delivery of the Notes on the terms set fortthia Agreement and, upon payment therefor, theedlaiill be validly issued and outstanding
as fully paid and non-assessable.

(e) The Offering Documents

(i) The Indenture The Issuer and each Guarantor has all requisifgocate power and authority to execute, deliver perform
its obligations under the Indenture. The Indenhas been duly and validly authorized by the Issinereach Guarantor, and upon its
execution and delivery and, assuming due authaizagxecution and delivery by the Trustee, wilhsttute the valid and binding
agreement of the Issuer and each Guarantor, eatnlecagainst the Issuer and the Guarantors in danoe with its terms, except as
enforcement thereof may be limited by bankruptogolvency, reorganization, moratorium or similav$aaffecting the rights of creditors
generally and except as limited by the applicatibaquitable principles when equitable remediessateght. No qualification of the
Indenture under the Trust Indenture Act of 193@ (tfirust Indenture Act ") is required in connection with the offer and sdléhe Note!
contemplated hereby or in connection with the ExelRgsales. The Indenture will conform to the desdimn thereof in each of the
Pricing Disclosure Package and the Offering Memaduamn

(i) The Notes. The Issuer has all requisite corporate poweraartdority to execute, issue, sell and perform lggations under
the Notes. The Notes have been duly authorizetidyssuer and, when duly executed by the Issugcdnrdance with the terms of the
Indenture, assuming due authentication of the Noyethe Trustee, upon delivery to the Initial Pursérs against payment therefor in
accordance with the terms hereof, will be validigued and delivered and will constitute valid aimdling obligations of the Issuer
entitled to the benefits of the Indenture, enfobbe@gainst the Issuer in accordance with theinseexcept as enforcement thereof may
be limited by bankruptcy, insolvency, reorganizatimoratorium or similar laws affecting the rigbfscreditors generally and except as
limited by the application of equitable principben equitable remedies are sought. The Notesuwilform in all material respects to
the description thereof in each of the Pricing Risare Package and the Offering Memorandum.

(iii) The Exchange NotesThe Issuer has all requisite corporate powerarthority to execute, issue and perform its obioest
under the Exchange Notes. The Exchange Notes reareduly and validly authorized by the Issuer draohd when issued and
authenticated in accordance with the terms of tiderture and delivered in
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accordance with the Exchange Offer provided fah#Registration Rights Agreement, will be validigued and delivered and will
constitute valid and binding obligations of theussentitled to the benefits of the Indenture, esdable against the Issuer in accordance
with their terms, except as enforcement thereof b&jimited by bankruptcy, insolvency, reorganiaatimoratorium or similar laws
affecting the rights of creditors generally andeptcas limited by the application of equitable pifitres when equitable remedies are
sought.

(iv) The GuaranteesEach Guarantor has all requisite corporate p@mdrauthority to issue and perform its obligatiander the
Guarantees. The Guarantees have been duly antialithorized by the Guarantors and when the Inderis duly executed and
delivered by the Guarantors in accordance witteitsis and upon the due execution, authenticatidrdativery of the Notes in
accordance with the Indenture and the issuandeedfibtes in the sale to the Initial Purchasersaroptated by this Agreement, will
constitute valid and binding obligations of the Gardors, enforceable against the Guarantors inrdaoce with their terms, except as
enforcement thereof may be limited by bankruptogolvency, reorganization, moratorium or similav$aaffecting the rights of creditors
generally and except as limited by the applicatibaquitable principles when equitable remediessatgght. The Guarantees will confc
in all material respects to the description theieafach of the Pricing Disclosure Package andfiering Memorandum.

(v) The Exchange GuaranteeSach Guarantor has all requisite corporate p@mdrauthority to issue and perform its obligati
under the Exchange Guarantees. The Exchange Geesamyve been duly and validly authorized by theréntors and if and when
delivered by the Guarantors in accordance withehms of the Indenture and upon the due executidreathentication of the Exchange
Notes in accordance with the Indenture and theaisseland delivery of the Exchange Notes in the &xgh Offer contemplated by the
Registration Rights Agreement, will be validly issiand delivered and will constitute valid and loiigdobligations of the Guarantors
entitled to the benefits of the Indenture, enfobbea@gainst the Guarantors in accordance with teeins, except as enforcement thereof
may be limited by bankruptcy, insolvency, reorgatitn, moratorium or similar laws affecting thehig of creditors generally and exc
as limited by the application of equitable prinefplwhen equitable remedies are sought.

(vi) The Registration Rights Agreemerifhe Issuer and each Guarantor has all requisifgocate power and authority to
execute, deliver and perform its obligations urtierRegistration Rights Agreement. The Registraaghts Agreement has been duly
authorized by the Issuer and each Guarantor anel wkecuted and delivered by the Issuer and eaala@tor in accordance with the
terms thereof, will be validly executed and delestend (assuming the due authorization, executidrdalivery thereof by you) will be
the legally valid and binding obligation of theuss and each Guarantor in accordance with the terersof, enforceable against the
Issuer and each Guarantor in accordance withritssteexcept as enforcement thereof may be limijedankruptcy, insolvency,
reorganization, moratorium or similar laws affegtiihe rights of creditors generally and excepiraged by the application of
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equitable principles when equitable remedies anglsioand, as to rights of indemnification and citmttion, by principles of public
policy. The Registration Rights Agreement will comh to the description thereof in each of the Rgddisclosure Package and the
Offering Memorandum.

(vii) This Agreement The Issuer and each Guarantor has all requisifgocate power to execute, deliver and perform its
obligations under this Agreement. This Agreemestieen duly and validly authorized, executed atigdeted by the Issuer and each
Guarantor.

(f) No Violation or Default The issue and sale of the Notes and the Guagriteeexecution, delivery and performance by the
Issuer and the Guarantors of the Notes, the Gusganthe Exchange Notes, the Exchange Guarartiedsdenture, the Registration Rights
Agreement and this Agreement, the application efttoceeds from the sale of the Notes as descuibeéer “Use of Proceeds” in each of the
Pricing Disclosure Package and the Offering Memaduam and the consummation of the transactions cqitgad hereby and thereby, will n

(i) result in any violation of any of the provis®of the constating documents, by-laws or any wtiwls of the directors (or
committees of directors) or shareholders of the @amy or any of its subsidiaries;

(ii) conflict with, or result in a breach or violah of any of the terms or provisions of, consatatdefault under, or result in the
creation or imposition of any encumbrance on tlperty or assets of the Issuer, the Guarantorayoftheir subsidiaries pursuant to
the terms of any agreement, indenture, hypothesrj détrust or instrument to which the Issuer,Gearantors or any of their subsidiaries
is a party or by which the Issuer, the Guarantomny of their subsidiaries is bound or to whicly ahthe property or assets of the Issuer,
the Guarantors or any of their subsidiaries isestthpxcept where such breach, violation, defaudtneumbrance would not have a
material adverse effect on the assets, propebtiessness, affairs, results of operations, prospaatendition (financial or otherwise) of
the Company and its subsidiaries on a consolidaasts (a ‘Material Adverse Effect ”); or

(iii) result in any violation of any statute or aagder, rule or regulation of any (A) court or @)y (1) multinational, federal,
provincial, state, municipal, local or other govaental or public department, central bank, coumqmission, board, bureau, agency or
instrumentality, domestic or foreign; (2) any swhsibn or authority of any of the foregoing; (3)yaquasi-governmental, self-regulatory
organization or private body exercising any reguigtexpropriation or taxing authority under or fbe account of its members or any of
the above; or (4) any arbitrator exercising jugsion over the affairs of the applicable persosgasobligation or other matter
(collectively, a “Governmental Body ") having jurisdiction over the Company or any tf subsidiaries or any of the properties or assets
of the Company or any of its subsidiaries, excemptn® such violation would not have a Material AdecEffect.
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(g) Consent of Governmental Body, efdo consent, approval, authorization, order, tegfi®n or qualification of or with any court
or Governmental Body is required for the issuammt sale of the Notes and the Guarantees, the éxecdelivery and performance by the
Issuer and each of the Guarantors of the NotesGtleantees, the Exchange Notes, the Exchange tGeasathe Indenture, the Registration
Rights Agreement and this Agreement, the appliocatiothe proceeds from the sale of the Notes asritbesi under “Use of Proceeds” in each
of the Pricing Disclosure Package and the Offektegnorandum and the consummation of the transactionsemplated hereby and thereby,
except for the filing of a registration statemewntie Issuer with the Commission pursuant to theuStees Act as required by the Registration
Rights Agreement and such consents, approvalsp@zaiions, orders, filings, registrations or gfiaditions as may be required under state
securities or Blue Sky laws in connection with fhechase and distribution of the Notes by theadhRiurchasers.

(h) Voting. Except as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, to the knowleafgée
Company, there is no agreement in force or effédgthvin any manner affects or will affect the vatior control of any of the securities of the
Company or any of its subsidiaries.

(i) No PreEmptive Rights No person, firm or corporation (except for th&ish Purchasers hereunder) has, or will have at th
Closing Date, any agreement or any option, righgrovilege (whether pre-emptive or contractual)atalp of becoming an agreement, for the
purchase from the Company, the Issuer or the SialogiGuarantors, or issuance of, or subscriptionday securities of the Company, the
Issuer or the Subsidiary Guarantors, except asodisd in the Pricing Disclosure Package and ther®i§ Memorandum or as may be granted
pursuant to the Company’s existing stock incenpils, stock purchase or similar plans offereditectbrs, officers and employees in the
ordinary course of business or where the existeheach agreement, option, right or privilege, viteetor not exercised, would not have a
Material Adverse Effect.

(j) Subsidiaries Other than the Material Subsidiaries, the Compgaas/no subsidiaries which (i) hold in excess ofd&%the
consolidated assets of the Company as at the @atenoost recently completed financial year efijl garned in excess of 5% of the
consolidated revenue or income of the Company duttnmost recently completed financial year, oy ére otherwise material to the business
of the Company. The subsidiaries which are not KtSubsidiaries (i) do not in the aggregate hnldxcess of 10% of the consolidated as
of the Company as at the date of the most recentiypleted financial year end, or (ii) do not earthe aggregate in excess of 10% of the
consolidated revenue or income of the Company dutinmost recently completed financial year. TlenPany’s direct or indirect ownership
interest in each Material Subsidiary is held frad alear of all mortgages, liens, charges, pledsg=yrity interests, encumbrances, claims or
demands whatsoever, and all such securities haare\sdidly issued and are outstanding as fully @eid non-assessable.

(k) Compliance with Laws The Company and each of its subsidiaries has lbedwith, is not in violation of, and has not res=
any notice of violation relating to, any statusaylor regulation with respect to the conduct obitisiness, or the ownership or operation of its
property and assets, including, without limitati¢inthe Currency and Foreign Transactions Repgrfint of 1970, as amended, or any money
laundering laws, rules or
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regulations, (ii) any laws, rules or regulationsited to health, safety or the environment, inalgdhose relating to the regulation of hazardous
substances (iii) the Sarbanes-Oxley Act and thesrahd regulations of the Commission thereundéatieeeffective with respect to the
Company and its subsidiaries on the date of thizément, (iv) the Foreign Corrupt Practices Act®77, as amended, and the rules and
regulations thereunder, and (v) the EmploymentrBaint Income Security Act of 1974, as amendedlamdules and regulations thereunder,
in each case except where the failure to be in tiamge is not reasonably likely to result in a M&tkAdverse Effect.

(I) Conduct of BusinessThe Company and each of its subsidiaries hasumed and is conducting its business in compliavite
all applicable laws, rules and regulations of gacisdiction in which it carries on business (exceere non-compliance with such laws, rules
or regulations would not have a Material Adversteé&), and holds all licenses, permits, registragiand qualifications which are material to
the Company and its subsidiaries on a consolidadss in all jurisdictions in which it carries ondiness to carry on its business as now
conducted and as presently proposed to be condantkdll such licenses, registrations or qualiftcet are valid and existing and in good
standing except where such invalidity or inexiseenould not have a Material Adverse Effect.

(m) Licenses and Permit§he Company and each of its subsidiaries posdelésenses, permits, franchises, certificates,
registrations and authorizations necessary to adritieir business and own their property and assetsare not in default or breach of any of
the foregoing, except for failures to possess,tfar breaches which would not individually ortire aggregate reasonably be expected to
have a Material Adverse Effect, all such licengesmits, franchises, certificates, registrationawhorizations are renewable on terms or
conditions that would not reasonably be expectdthte a Material Adverse Effect and no proceedingending or threatened to revoke or
limit any of the foregoing.

(n) No Violation or Default No event of default, and no event which aftergheng of notice or the lapse of time or both waul
constitute an event of default, has occurred awmdiistanding under any agreement or instrumentiimgl#éo the indebtedness for borrowed
money of the Company or any of its subsidiariesmmdefault under any agreement to which the Comparmny of its subsidiaries is a party
will occur as a result of the entering into of tAigreement or the performance by the Issuer and aarantor of its obligations thereunder,
which event of default or default would have a MateAdverse Effect.

(o) Litigation. Except as is disclosed in the Pricing Disclogtaekage and the Offering Memorandum, there is tioracsuit,
proceeding or inquiry before any court, GovernmieBtaly, pending or to the Company’s knowledge tterad, to which the Company or any
of its subsidiaries is a party or to which any @dp or assets of the Company or any of its subgih is subject, which would reasonably be
expected to have a Material Adverse Effect, or Whiould reasonably be expected to negatively affexperformance by the Issuer and each
of the Guarantors of the performance of this Agreetnthe Indenture, the Notes, the Guaranteexbkange Notes, the Exchange
Guarantees, the Registration Rights Agreementeoctimsummation of any of the transactions conteteglaereby or thereby.
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(p) Cease Trade Orderdlo Governmental Body has issued any order prévgor suspending the trading of the Company’s
securities, the use of the Pricing Disclosure Pgela the Offering Memorandum or the issuance atelaf the Notes and the Company is not
aware of any investigation, order, inquiry or predieg which has been commenced or which is pendmgemplated or threatened by any
such authority.

(g) Tax. The Company and each of its subsidiaries haed &ll federal, state, provincial, local and foretgx returns which are
required to be filed through the date hereof, aeh@ceived extensions thereof, and have paicgali@ble taxes and all assessments received
by them to the extent that the same have becomeedlaept where, in any such case, the failure tkensach filing or payment would not have
a Material Adverse Effect and except for those $awed assessments that are currently being chatlesmgd for which a reserve has been taken.
There are no tax audits or investigations pendirdch if adversely determined would have a MatetidVerse Effect. There are no proposed
additional tax assessments against the Companyyaofdts subsidiaries which would reasonably bpested to have a Material Adverse
Effect.

(r) Authorized Capital The authorized and issued share capital of theg@ay is as set out in the Pricing Disclosure Pgelend
the Offering Memorandum and all securities of tlwnpany described in the Pricing Disclosure Paclangkthe Offering Memorandum as
having been issued have been validly issued anduastanding as fully paid and non-assessable.

(s) Financial Information The Financial Information (as defined below) @dmé¢d, or incorporated by reference, in the Pricing
Disclosure Package and the Offering Memorandunetteg with the notes thereto, have been preparaddordance with accounting
principles generally accepted in the United Stéte€3AAP ") and present fairly, in all material respects, tharicial condition and the results
operations, changes in shareholders equity, artdflzag of the business as at the dates and fopéhmi®ds referred to in those financial
statements. Financial Information ” means any financial statement, auditors’ rep@tsounting data and other numerical data contdimed
the Pricing Disclosure Package or the Offering Meandum or any document incorporated by refereneesth.

(t) Company Financial Statement§he consolidated financial statements of the Camgptogether with the related notes, included
or incorporated by reference in the Pricing DisatesPackage and the Offering Memorandum complyl imaterial respects with the
requirements of the Securities Act and the Exchaxajeand fairly present the financial conditiontbé Company and its subsidiaries as of the
dates indicated and the results of operations hadges in cash flows for the periods therein sggetif conformity with GAAP consistently
applied throughout the periods involved; and thegpsuting schedules included or incorporated byregfee in the Pricing Disclosure Package
and the Offering Memorandum present fairly the iinfation required to be stated therein. The datéostt under the captions “Summary
Unaudited Pro Forma Combined Financial Data,” “SwamnConsolidated Financial Data,” “Unaudited Prarfka Condensed Combined
Financial Information” and “Selected Historical Bircial Data’in the Pricing Disclosure Package and the Offehitggnorandum presents fai
the information shown therein and has been preparedl material respects, on a basis consistétht tivat of the financial statements prese
therein and the books and records
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of the Company and Cliffstar, as applicable. Thaudited pro forma condensed combined financiaéstahts and related notes included in
Pricing Disclosure Package and the Offering Memduam present fairly the information shown thereiaydébeen prepared in all material
respects in accordance with the Commission’s raiesguidelines with respect to pro forma finanstatements and the assumptions used in
preparing the pro forma financial statements inetuth the Pricing Disclosure Package and the OffeMemorandum provide a reasonable
basis for presenting the significant effects diseattributable to the transactions or circumstamederred to therein, the related pro forma
adjustments give effect to those assumptions, laagto forma columns therein reflect the propetiagfions of those adjustments to the
corresponding historical financial statement amsunt

(u) Cliffstar Financial Statementd he consolidated financial statements of Cliffstagether with the related notes, included or
incorporated by reference in the Pricing DisclofRaekage and the Offering Memorandum fairly prei@mfinancial condition of Cliffstar as
of the dates indicated and the results of operatiomd changes in cash flows for the periods thesécified in conformity with GAAP
consistently applied throughout the periods invdvand the supporting schedules included or inaatpd by reference in the Pricing
Disclosure Package and the Offering Memorandumepttdairly the information required to be statedr#tin. The summary and selected
consolidated financial and statistical data inctldeincorporated by reference in the Pricing Qisakre Package and the Offering
Memorandum presents fairly the information showeréin and such data has been compiled on a basstent with the financial statements
presented therein and the books and records d&@lif

(v) Auditors. To the Company’s knowledge, (i) Pricewaterhousgi@os LLP, which has expressed its opinion witipeesto the
Company'’s financial statements and schedules iedwd incorporated by reference in the Pricing Dimere Package and the Offering
Memorandum, is an independent public accountinyg fiith respect to the Company and its subsidigggsluding the Acquired Business)
within the meaning of the Securities Act and thieswand regulations of the Commission thereundeéitlaa rules and regulations of the Public
Company Accounting Oversight Board (thBCAOB ”); and (ii) Grant Thornton LLP, which has expred$ts opinion with respect to
Cliffstar’s financial statements and schedulesudet or incorporated by reference in the Pricingcisure Package and the Offering
Memorandum, is an independent public accounting fiith respect to Cliffstar within the meaning afl® 101 of the American Institute of
Certified Public Accountants Code of Professionah@uct, and its interpretations and rulings.

(w) Market Data All statistical or market-related data includedrecorporated by reference in the Pricing DiscltesBackage and
the Offering Memorandum is based on or derived femmrces that the Company reasonably believes teliadle and accurate.

(x) IndebtednessExcept as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, for ordinary seurade
debt and debt secured by Permitted Liens (as defiséow), none of the Company or its subsidiari&s dutstanding any bonds, debentures,
notes, mortgages or other indebtedness for borramatey and none of the Company or its subsididr@ssagreed to create or issue any bc
debentures, notes, mortgages or other indebtedmrelssrrowed money. Other than as disclosed irPttieing
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Disclosure Package and the Offering Memorandume rdithe Company or its subsidiaries has givergoged to give, and is not a party to or
bound by, any guarantee of (i) indebtedness, fiigloobligations of any person or (iii) any othermomitment by which any of the Company or
its subsidiaries is, or is contingently, resporesiiolr any such indebtedness or other obligatioferitted Liens” means (i) Liens (as defined
below) for taxes and other obligations owing to &mmental Bodies and assessments not yet dueingdent or that are being contested in
good faith by appropriate proceedings, (ii) Liemposed by Law and incurred in the ordinary couos@bligations not yet due or delinquent,
(iii) Liens in respect of pledges or deposits underkers’ compensation, social security or similaws, (iv) easements, restrictions and
reservations of record, if any, that do not matigridgetract from the value of or materially imp#ie use of the property affected, (v) building
and zoning bylaws, Laws, ordinances and regulations that donaderially detract from the value of or materiatiypair the use of the prope
affected, (vi) Liens securing indebtedness refeé@tethe Company’s financial statements, and @ifler Liens or imperfections on property
which are not material in amount and do not maltgrietract from the value of or materially imp#ie existing use of the property affected by
such Lien or imperfections; and_fens” means any mortgage, charge, pledge, hypothecaémurity interest, assignment, lien (statutory or
otherwise), charge, title retention agreement m@ragement, restrictive covenant or other encumlgrah@ny nature, including any arrangen
or condition which, in substance, secures paymepéedormance of an obligation.

(y) Authorization of the Amended and Restated GrAdreement At the Closing Date, the Amended and RestatediCre
Agreement will have been duly authorized, execated delivered by the Issuer, the Company, Cott Beges and Cliffstar LLC and will
constitute a valid and binding agreement of thedssthe Company, Cott Beverages and Cliffstar L&@prceable against the Issuer, the
Company, Cott Beverages and Cliffstar LLC in aceoigk with its terms, except as the enforcemenettfignay be subject to (i) bankruptcy,
insolvency, reorganization, receivership, moratoritraudulent conveyance, fraudulent transfer beosimilar laws now or hereafter in effect
relating to creditorstights generally, (ii) general principles of equtyhether applied by a court of law or equity) dhe discretion of the coL
before which any proceeding therefor may be broaghit (iii) federal and state securities laws anllipyolicy considerations.

(z) Contingent Liabilities Except as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, the Company and
its subsidiaries do not have any contingent liibdiin excess of the liabilities that are eitredtacted or reserved against in the Financial
Information which would reasonably be expectedaweeha Material Adverse Effect on the conditionhef Company.

(aa)_OffBalance Sheet Transaction®ther than as disclosed in the Financial Inforomatthere are no off-balance sheet
transactions, arrangements, obligations (includmgtingent obligations) or other relationshipsh® Company or any of its subsidiaries with
unconsolidated entities or other persons that naa fa material current or future effect on theritial condition, changes in financial
condition, results of operations, earnings, casw fliquidity, capital expenditures, capital resmes, or significant components of revenues or
expenses of the Company and its subsidiaries omtbiald reasonably be expected to be material toaastor in making a decision to purch
the Notes.

14



(bb) Related Party Matter€Except as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, none of the
officers or employees of the Company or any o$itssidiaries, any person who owns, directly orrenxctly, more than 10% of any class of
securities of the Company or securities of any@eexchangeable for more than 10% of any classafrgties of the Company, or any
associate or affiliate of any of the foregoing, loadias any material interest, direct or indir@cgny transaction or any proposed transaction
with the Company or any of its subsidiaries whizghthe case may be, materially affects, is materiat will materially affect the Company
and its subsidiaries on a consolidated basis.

(cc) Internal Controls The Company and each of its subsidiaries maistaisystem of internal controls sufficient to powvi
reasonable assurances that (i) transactions acetexkin accordance with management’s generalewifsp authorization; (ii) transactions are
recorded as necessary to permit the financialrsetts to be fairly presented in accordance with GAfd to maintain accountability for
assets; (iii) access to its assets is permitteg iardccordance with management’s general or Speaithorization; (iv) the recorded
accountability for assets is compared with existisgets at reasonable intervals and appropridtnasttaken with respect to differences;

(v) material information relating to the Companylats subsidiaries is made known to those withsn@ompany responsible for the prepara
of the financial statements during the period inohithe financial statements have been preparedretduch material information is disclos
to the public within the time periods required Ipplcable laws, including all federal, provinciatate and local statutes, codes, ordinances,
guidelines, decrees, rules, regulations and mualitip-laws and all judicial, arbitral, administregj ministerial, departmental or regulatory
judgments, orders, directives, decisions, rulingaweards or other requirements of any Governmeésudly, binding on or affecting tr
Company (collectively, t.aw "); and (vi) all significant deficiencies and materaaknesses in the design or operation of suchniateontrols
that could adversely affect the Company’s abilitylisclose to the public information required todigclosed by it in accordance with
applicable Law and all fraud, whether or not matlethat involves management or employees that haignificant role in the Company’s
internal controls have been disclosed to the augditmittee of the Company’s board of directors.

(dd) External Controls (i) The Company and each of its subsidiaries maairdisclosure controls and procedures (as suohite
defined in Rule 13a-15(e) under the Exchange Aitx)such disclosure controls and procedures asigded to ensure that the information
required to be disclosed by the Company and itsidigries in the reports they file or submit untter Exchange Act is accumulated and
communicated to management of the Company andlisdiaries, including their respective principaéeutive officers and principal financial
officers, as appropriate, to allow timely decisioagarding required disclosure to be made, ands(iich disclosure controls and procedures are
effective in all material respects to perform thadtions for which they were established.

(ee) Indebtedness of Directors, Officers, .dixcept as disclosed in the Pricing DisclosurekBge and the Offering Memorandum,
no employee, officer, shareholder, or directordffitiate of such person) of any of the CompanyteMaterial Subsidiaries is indebted to any
of the Company or its subsidiaries nor are anyref@ompany or its subsidiaries indebted (or conehito make loans or extend or guarantee
credit) to any of them, other than for (i) paymehsalary, bonus and other employment or consuttomgpensation, (i)
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reimbursement for expenses duly incurred in conoeatith the business, affairs and operations ef@ompany, and (iii) for other standard
employee benefits made generally available torafileyees.

(ff) Employmentrelated Liabilities. Except as described in the Pricing Disclosurek®ge and the Offering Memorandum, the
Company and each of its Material Subsidiaries Isatisfied all material obligations under, and theme no outstanding defaults or violations
with respect to, and no taxes, penalties, or feeewaing or exigible under or in respect of, anyptayee benefit, incentive, pension, retirem
stock option, stock purchase, stock appreciatiealth, welfare, medical, dental, disability, lifessurance and similar plans, arrangements or
practices relating to the current or former empésyefficers or directors of the Company and itgévial Subsidiaries maintained, sponsore
funded by them, whether written or oral, fundediofunded, insured or self-insured, registered oegistered and all contributions or
premiums required to be paid thereunder have besterim a timely fashion and any such plan or aearent which is a funded plan or
arrangement is fully funded on an ongoing and teatidn basis.

(gg) Pension PlansExcept as described in the Pricing Disclosurek®ge and the Offering Memorandum, none of the Caompoa
its Material Subsidiaries currently sponsor, mamteontribute to or have any liability to, nor hager sponsored, maintained, contributed to or
incurred any liability to a “registered pensionrplaa “deferred profit sharing plan” or a “retiremtecompensation arrangement” as defined
under the Income Tax Act (Canada) or any other ptganized and administered to provide pensiongifguloyees.

(hh) Labor Matters Neither the Company nor any of its subsidiarseimvolved in any labor dispute nor, to the beghef
Company’s knowledge, is any such dispute threatemnbkith dispute in either case would have a Maltéitverse Effect. The Company is not
aware of any existing or imminent labor disturbabhgehe employees of any of its principal suppli@rgontractors which would have a
Material Adverse Effect.

(i) Collective Agreement Except as disclosed in the Pricing Disclosure&kBge and the Offering Memorandum, (a) no collective
agreement is currently being negotiated by anyh@f@ompany, its subsidiaries or any other perseaspect of the Company’s business to the
knowledge of the Company, and (b) there are n@ctille agreements in force with respect to the eygals employed in the Company’s
business. Except as disclosed in the Pricing DésekyPackage and the Offering Memorandum, no waid®, employee association or other
similar entity has any bargaining rights acquirgcertification, voluntary recognition or successghts with respect to the employees of the
Company or its Material Subsidiaries or has appliedo its knowledge, threatened to apply to héfed as bargaining agent of the employ
employed in the Company’s business.

(i) Compliance with Employment LawsFach of the Company and its subsidiaries is mg@nce in all material respects with all
terms and conditions of employment and all Lawpeetng employment, including pay equity, wages laodrs of work, occupational health
and safety, workplace safety and insurance/worla@nsipensation and human rights, and there are tstaoding claims, complaints,
investigations or orders under any such Laws, dtier any such claims, complaints, investigatiangrders that, in the aggregate, would not
have a Material Adverse Effect.
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(kk) Assets The Company and its subsidiaries have good amiatadble title to the property and assets ownethbgn and hold a
valid leasehold interest in all property leasedhmm, in each case, free and clear of all mortgadesges and other encumbrances other than
those disclosed in the Pricing Disclosure Packagktlae Offering Memorandum or those which would indtvidually or in the aggregate
reasonably be expected to have a Material AdveffeetE

(I Owned Real PropertyExcept in any such case as would not, indiviguailin aggregate, reasonably be expected to rasalt
Material Adverse Effect, with respect to the reagerty owned by the Company or its subsidiarikse {tOwned Real Property ), (i) the
Company or one of its subsidiaries, as applicdids,good and marketable title to the Owned Regld?ty, free and clear of any Liens, except
for Permitted Liens, and (ii) there are no outstagaptions or rights of first refusal to purchale Owned Real Property, or any portion
thereof or interest therein.

(mm) Leased Real Propertfxcept in any such case as would not, indiviguatlin aggregate, reasonably be expected to rizsa
Material Adverse Effect, with respect to the reperty leased or subleased to the Company oulitsidiaries, (i) the lease or sublease for
property is enforceable, and none of the Compargngrof its subsidiaries or, to the knowledge & @ompany, the landlord, is in breach of or
default under such lease or sublease, and no basrdccurred that, with notice, lapse of time dhpwould constitute a breach or default by
any of the Company or its subsidiaries or permiinteation, modification or acceleration by any thparty thereunder, and (ii) no third party
has repudiated or has the right to terminate andiggie such lease or sublease (except for the naxeecise of remedies in connection with a
default thereunder or any termination rights sethfin the lease or sublease) or any provisionetbielexcept in each case, for such invalidity,
failures to be binding, unenforceability, ineffeeihess, breaches, defaults, terminations, modiitsit accelerations, repudiations and rights to
terminate or repudiate that would not, individualyin the aggregate, reasonably be expected tit insa Material Adverse Effect.

(nn) Significant Acquisitions/Disposition€Except as disclosed in the Pricing DisclosurekBge and the Offering Memorandum,
acquisitions or dispositions have been made byoftlye Company or its subsidiaries in the threetmasently completed fiscal years that are
“significant acquisitions” or “significant dispogins,” and none of the Company or its subsidiaries ar&rty po any contract with respect to .
transaction that would constitute a “probable asitjon,” in each case which would require disclosure inRheing Disclosure Package and
Offering Memorandum.

(oo0) Insurance The Company and its subsidiaries maintain insteglicies with reputable insurers, except whaok bf such
policies would not have a Material Adverse Effegfainst risks of loss of or damage to its propgréesets and business of such types and in
such amounts as are customary in the case ofesn¢itigaged in the same or similar businesses ar@iatmpany and its subsidiaries are not in
default with respect to any provisions of such giek and have not failed to give any notice orrEsent any claim under any such policy in a
due and timely fashion, except for such defaufadure which would not have a Material Adversedetf
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(pp) Environmental MattersExcept as disclosed in the Pricing DisclosurekBge and the Offering Memorandum and except as
would not individually or in the aggregate reasdpdde expected to have a Material Adverse Efféghdither the Company nor any of its
subsidiaries is in violation of any applicable Leslating to pollution or occupational health antesg the environment (including ambient air,
surface water, groundwater, land surface or subserstrata) or wildlife, including Laws relatingttee release or threatened release of
chemicals, pollutants, contaminants, wastes, texiistances, hazardous substances, petroleum olepetrproducts (collectively, Mazardous
Materials”) or to the manufacture, processing, distributiose, treatment, storage, disposal, transportrmualimy of Hazardous Materials
(collectively, “Environmental Laws”), (ii) the Company and its subsidiaries havepaltmits, authorizations and approvals required uadg
applicable Environmental Laws and are each in c@npé with their requirements, (iii) to the knowdedof the Company, there are no penc
or threatened administrative, regulatory or judiaigtions, suits, demands, demand letters, cldierss, notices of non-compliance or violation,
investigation or proceedings relating to any Enwinental Laws against the Company or any of itsididrges and (iv) to the knowledge of the
Company, there are no events or circumstancesviiaiti reasonably be expected to form the basisi@rder for clean-up or remediation, or
an action, suit or proceeding by any private partovernmental Body, against or affecting the Camypor any of its subsidiaries relating to
Hazardous Materials or any Environmental Laws.

(qq) Intellectual PropertyThe Company and each of its subsidiaries is liselate owner and, other than as disclosed in tivenB
Disclosure Package and the Offering Memorandumth®sole and exclusive right to use, or is therlgze, sub-licensee or franchisee, as the
case may be, of all material intellectual propeided by it in its business. No event has occurwethg the registration or filing of, or during
any other proceeding relating to, such intellecpuraperty that would make invalid or unenforceablenegate the right to use any material
intellectual property of the Company or its subsiitis. The conduct of the business of the Compadyita subsidiaries and the use of their
intellectual property does not infringe, and neittiee Company nor any of its subsidiaries has veceany notice, complaint, threat or claim
alleging infringement of, any patent, trade maragé name, copyright, industrial design, tradeetemr proprietary right of any other person,
the infringement of which or the determination of/alleged infringement against the Company osutssidiaries would reasonably be
expected to have a Material Adverse Effect, ancctmeluct of the business of the Company and itsidigies does not include any activity
which may constitute passing off.

(rr) No Material Adverse Changesince July 3, 2010, there has been no matenedrad change (actual, anticipated, contemplated
or threatened) in the assets, properties, businessts of operations, prospects or conditioraffirial or otherwise) of the Company or any of
its subsidiaries considered on a consolidated leasigpt as reflected in the Financial Informatiom® otherwise set forth in the Pricing
Disclosure Package or the Offering Memorandum,thedusiness and material property and assete @dmpany and its subsidiaries
conform in all material respects to the descriptittrereof contained in the Pricing Disclosure Pgelkand the Offering Memorandum.
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(ss) Ordinary Course BusinesExcept as reflected in the Financial Informatioras otherwise set forth in the Pricing Disclosure
Package and the Offering Memorandum, since JUAD 30, the business, affairs and operations of tiragainy and each of its subsidiaries,
considered on a consolidated basis, has beenaamié a manner consistent with the past practi€ssich business and in the ordinary col
of the normal day-to-day operations of such busines

(tt) Books and RecordsThe minute books and corporate records of the gamy and its Material Subsidiaries made available t
Shearman & Sterling LLP, counsel to the Underwsiter their local agent counsel in connection wlitie diligence investigations of the
Company and its Material Subsidiaries for the gisifsom their respective dates of incorporatiomtcmuance or amalgamation, as the case
may be, to the date of examination thereof aretlggnal minute books and records of the Compard/imMaterial Subsidiaries and contain
copies of all proceedings (or certified copies &€y of the shareholders, the board of directocsalhcommittees of the board of directors of
the Company and its Material Subsidiaries and thexe been no other meetings, resolutions or pdicge of the shareholders, board of
directors or any committee of the board of dirextmirthe Company or its Material Subsidiaries ®dhate of review of such corporate records
and minute books not reflected in such minute bawid other corporate records.

(uu) Broker FeesOther than the Initial Purchasers, there is rmsgeacting or purporting to act at the requeshefCompany, who
is entitled to any brokerage or agency fee in cotioe with the offering and sale of the Notes.

(vv) Use of ProceedsThe Company shall use the net proceeds fromateeos the Notes in the manner described in theiriyi
Disclosure Package and the Offering Memorandum.

(ww) Dividend Restrictions No subsidiary of the Company is currently protatj directly or indirectly, from paying any dividds
to the Company or a Guarantor or from making amgodistribution on such subsidiary’s capital stotkach case out of its net income or
built up capital, or from repaying to the Compamy éoans or advances to such subsidiary from thmg2my or from transferring any of such
subsidiary’s property or assets to the Companygr@uarantor, except as described in the Pricirsglbsure Package and the Offering
Memorandum.

(xx) Investment Company ActNeither the Issuer nor the Guarantors is, aret git/ing effect to the offer and sale of the Nates
the application of the proceeds therefrom as desdrunder “Use of Proceeds” in each of the Pri€isglosure Package and the Offering
Memorandum will be, an “investment company” as stech is defined in the Investment Company Act®1Q, as amended.

(yy) Certain StatementsThe statements set forth in each of the PricirgglDsure Package and the Offering Memorandum uiing
caption “Description of Notes,” insofar as they pant to constitute a summary of the terms of théel@nd the Guarantees and under the
captions “Certain United States Federal Income Camsiderations,” “Description of Other Indebtedn&4¥sxchange Offer; Registration
Rights” and “Plan of Distribution,” insofar as thpurport to summarize the provisions of the lawd dacuments referred to therein, are
accurate summaries in all material respects.
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(zz) ECPA. Neither the Company nor any of its subsidians, to the knowledge of the Company, the Issudrtha Guarantors,
any director, officer, agent, employee or othesparassociated with or acting on behalf of the Camgpthe Issuer, the Guarantors or any of
their respective subsidiaries, has (i) used angarate funds for any unlawful contribution, gifhitertainment or other unlawful expense
relating to political activity; (i) made any direor indirect unlawful payment to any foreign omalestic government official or employee from
corporate funds; (iii) violated or is in violatia any provision of the Foreign Corrupt Practices &f 1977; or (iv) made any bribe, rebate,
payoff, influence payment, kickback or other unlalyfayment.

(aaa) Money Laundering Lawd he operations of the Company and its subsidiaaie and have been conducted at all times in
compliance with applicable financial recordkeepimgl reporting requirements of the Currency andigoréransactions Reporting Act of
1970, as amended, the money laundering statut@sjafisdictions, the rules and regulations thexder and any related or similar rules,
regulations or guidelines, issued, administereendorced by any governmental agency (collectiviglg,“ Money Laundering Laws ") and no
action, suit or proceeding by or before any cougavernmental agency, authority or body or anytextor involving the Company or any of
subsidiaries with respect to the Money Launderiagi$ is pending or, to the knowledge of the Compt#mgatened.

(bbb) OFAC. Neither the Company nor any of its subsidiaries to the knowledge of the Company, any direatéficer,
employee, representative, agent or affiliate ofGleenpany or any of its subsidiaries is currentlgjeat to any U.S. sanctions administered by
the Office of Foreign Assets Control of the U.Sedsury Department OFAC ); and the Company will not directly or indirectlyse the
proceeds of the offering of the Notes contempléteeby, or lend, contribute or otherwise make atéaél such proceeds to any person or et
for the purpose of financing the activities of g®rson currently subject to any U.S. sanctions aiteired by OFAC.

Any certificate signed by any officer of the Compam any Guarantor and delivered to the Represgatat counsel for the Initial
Purchasers in connection with the offering of thetdd shall be deemed a representation and warbgrite Company or such Guarantor,
jointly and severally, as to matters covered thgréteach Initial Purchase

3. Purchase of the Notes by the Initial Purchasergeaments to Sell, Purchase and Resell.

(a) The Issuer and the Guarantors, jointly and rsdlyehereby agree, on the basis of the representgtwarranties, covenants and
agreements of the Initial Purchasers containedrarel subject to all the terms and conditiondah herein, to issue and sell to the Initial
Purchasers and, upon the basis of the represergati@rranties and agreements of the Issuer an@dubeantors herein contained and subje
all the terms and conditions set forth herein, dattal Purchaser agrees, severally and not jpjid purchase from the Issuer, at a purchase
price of 98.00% of the principal amount thereog fhincipal amount of Notes set forth
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opposite the name of such Initial Purchaser in 8aleel hereto. The Issuer and the Guarantors abalbe obligated to deliver any of the
securities to be delivered hereunder except upgmeat for all of the securities to be purchasegrasided herein.

(b) Each of the Initial Purchasers, severally aotjointly, hereby represents and warrants to fisedr that it will offer the Notes 1
sale upon the terms and conditions set forth i Algreement and in the Pricing Disclosure PackBgeh of the Initial Purchasers, severally
and not jointly, hereby represents and warrantand,agrees with, the Issuer, on the basis ofgpeesentations, warranties and agreements of
the Issuer and the Guarantors, that such InitiadtRaser: (i) is a QIB with such knowledge and eigrere in financial and business matters as
are necessary in order to evaluate the meritsiaksl of an investment in the Notes; (i) is purédhgghe Notes pursuant to a private sale
exempt from registration under the Securities fd};in connection with the Exempt Resales, wdlisit offers to buy the Notes only from, a
will offer to sell the Notes only to, the EligibRurchasers in accordance with this Agreement artieoterms contemplated by the Pricing
Disclosure Package; and (iv) will not offer or dbk Notes, nor has it offered or sold the Notesobytherwise engaged in, any form of gen
solicitation or general advertising (within the mésy of Regulation D, including, but not limited tdvertisements, articles, notices or other
communications published in any newspaper, magaam&milar medium or broadcast over televisiomaatio, or any seminar or meeting
whose attendees have been invited by any gendicitation or general advertising) and will not exgg in any directed selling efforts within
the meaning of Rule 902 under the Securities Actoinnection with the offering of the Notes. Thiidh Purchasers have advised the Issuer
that they will offer the Notes to Eligible Purchesat a price initially equal to 100.00% of thengipal amount thereof, plus accrued interest, if
any, from the date of issuance of the Notes. Suicke pnay be changed by the Initial Purchasers yatiare without notice.

(c) The Initial Purchasers have not nor, priote kater to occur of (A) the Closing Date and (Binpletion of the distribution of
the Notes, will not, use, authorize use of, redeott distribute any material in connection with tifeering and sale of the Notes other than (i)
Preliminary Offering Memorandum, the Pricing Dissiioe Package, the Offering Memorandum, (ii) anytemicommunication that contains
“issuer information” (as defined in Rule 433(h)(2)der the Act) that was not included (includingotigh incorporation by reference) in the
Preliminary Offering Memorandum or any Free Writ@ffering Document listed on Schedule 1V heretid) {ne Free Writing Offering
Documents listed on Schedule 1V hereto, (iv) anittem communication prepared by such Initial Puseltaand approved by the Issuer in
writing, or (v) any written communication relatibg or that contains the terms of the Notes andioeranformation that was included
(including through incorporation by reference)lie freliminary Offering Memorandum, the Pricing @asure Package or the Offering
Memorandum.

(d) Each of the Initial Purchasers hereby acknogésdhat upon original issuance thereof, and snth time as the same is no
longer required under the applicable requiremehtseSecurities Act, the Notes (and all securiigssied in exchange therefore or in
substitution thereof) shall bear legends substiyntiathe forms as set forth in the “Transfer Rigions” section of the Pricing Disclosure
Package and Offering Memorandum (along with sublerdegends as the Issuer and its counsel deerssaye
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Each of the Initial Purchasers understands thaltstheer and, for purposes of the opinions to bveleld to the Initial Purchasers
pursuant to Sections 7(c) and 7(g) hereof, counsthle Issuer and counsel to the Initial Purchasetkrely upon the accuracy and truth of the
foregoing representations, warranties and agreesnantl the Initial Purchasers hereby consent to sl@ance.

4. Delivery of the Notes and Payment TherefDelivery to the Initial Purchasers of and paynfenthe Notes shall be made at the office
of Shearman & Sterling LLP at 9:00 A.M., New Yorkytime, on August 17, 2010 (theClosing Date ). The place of closing for the Notes
and the Closing Date may be varied by agreementdwset the Initial Purchasers and the Issuer.

The Notes will be delivered to the Initial Purchaser the Trustee as custodian for The Depositongt Company (DTC "),
against payment by or on behalf of the Initial Pxasers of the purchase price therefor by wire fearis immediately available funds, by
causing DTC to credit the Notes to the accounheflnitial Purchasers at DTC. The Notes will bedeviced by one or more global securities in
definitive form (the “Global Notes ™) and will be registered in the name of Cede & @onominee of DTC. The Notes to be delivered ¢o th
Initial Purchasers shall be made available to tiitgal Purchasers in New York City for inspectiamdgpackaging not later than 9:00 A.M., New
York City time, on the business day next precedirggClosing Date.

5. Agreements of the Issuer and the Guarantdre Issuer and the Guarantors, jointly and sdlyeegree with each of the Initial
Purchasers as follows:

(a) The Issuer and the Guarantors will furnisthi Iinitial Purchasers, without charge, within ongibess day of the date of the
Offering Memorandum, such number of copies of tifiettihg Memorandum as may then be amended or soppited as they may reasonably
request.

(b) Prior to the sale of Notes and Guarantees heethe Issuer and the Guarantors will prepagedtiering Memorandum in a
form approved by the Initial Purchasers and will make any amendment or supplement to the Priciagl@sure Package or to the Offering
Memorandum of which the Initial Purchasers shatlpreviously have been advised and to which theyl seasonably object after being so
advised.

(c) The Issuer and each of the Guarantors congethie use of the Pricing Disclosure Package aadfiering Memorandum in
accordance with the securities or Blue Sky lawthefjurisdictions in which the Notes are offeredtiy Initial Purchasers and by all dealers to
whom Notes may be sold, in connection with theriffpand sale of the Notes.

(d) If, at any time prior to completion of the dibution of the Notes by the Initial Purchaserg&tigible Purchasers, any event
occurs or information becomes known that, in trdgjaent of the Issuer or any of the Guarantors thenopinion of counsel for the Initial
Purchasers, should be set forth in the PricingIDssce Package or the Offering Memorandum so tlePricing Disclosure Package or the
Offering Memorandum, as then amended or supplerdedtes not include any untrue statement of matadaor omit to state a material
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fact necessary in order to make the statementsithen the light of the circumstances under witlody were made, not misleading, or if it is
necessary to supplement or amend the Pricing BissoPackage or the Offering Memorandum in ordeptoply with any law, the Issuer and
the Guarantors will forthwith prepare an approgristipplement or amendment thereto, and will, stibjeclause (b) above, expeditiously
furnish to the Initial Purchasers and dealers aaeable number of copies thereof.

(e) None of the Issuer nor any Guarantor will makg offer to sell or solicitation of an offer toypthe Notes that would constitut
Free Writing Offering Document without the priomsent of the Representative, which consent shab@anreasonably withheld or delayed.
If at any time following issuance of a Free Writi@dfering Document any event occurred or occura essult of which such Free Writing
Offering Document conflicts with the information tine Preliminary Offering Memorandum, the Pricinigdosure Package or the Offering
Memorandum or, when taken together with the infdiomain the Preliminary Offering Memorandum, thécirg Disclosure Package or the
Offering Memorandum, includes an untrue stateméatroaterial fact or omits to state any materiat feecessary in order to make the
statements therein, in the light of the circumstsniben prevailing, not misleading, as promptlprsticable after becoming aware thereof, the
Issuer will give notice thereof to the Initial Phesers through the Representative and, if requestdte Representative, will prepare and
furnish without charge to each Initial Purchas&ree Writing Offering Document or other documenfakhwill correct such conflict, stateme
or omission.

(f) Promptly from time to time to take such act@sthe Initial Purchasers may reasonably requegidtify the Notes for offering
and sale under the securities or Blue Sky lawsiofi gurisdictions as the Initial Purchasers mayestiand to comply with such laws so as to
permit the continuance of sales and dealings thémesuch jurisdictions for as long as may be nemgsto complete the distribution of the
Notes;providedthat in connection therewith the Issuer shall retdquired to (i) qualify as a foreign corporatinrany jurisdiction in which it
would not otherwise be required to so qualify, fjl§ a general consent to service of process insarch jurisdiction, or (iii) subject itself to
taxation in any jurisdiction in which it would notherwise be subject.

(g) For a period commencing on the date hereofesaating on the 60th day after the date of the QfteMemorandum, the Issuer
and the Guarantors agree not to, directly or irdiye(i) offer for sale, sell, or otherwise disjgosf (or enter into any transaction or device that
is designed to, or would be expected to, resuhéndisposition by any person at any time in titariiof) any debt securities of the Compan
the Issuer substantially similar to the Notes @usiéies convertible into or exchangeable for sdebt securities of the Company or the Issuer,
or sell or grant options, rights or warrants wigspect to such debt securities of the Companyeolsguer or securities convertible into or
exchangeable for such debt securities of the Cognpathe Issuer, (ii) enter into any swap or ottierivatives transaction that transfers to
another, in whole or in part, any of the econongndfits or risks of ownership of such debt seasitf the Company or the Issuer (other than
any swap or derivative transaction with respet¢h&Notes), whether any such transaction desciibelhuse (i) or (ii) above is to be settled by
delivery of debt securities of the Company or thsukr or other securities, in cash or otherwiggfi(@ or cause to be filed a registration
statement, including any amendments, with respeittd registration of debt securities of the Conypamnthe Issuer substantially similar to
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the Notes or securities convertible, exercisablexahangeable into debt securities of the Companlyeolssuer, or (iv) publicly announce an
offering of any debt securities of the Companyher issuer substantially similar to the Notes ousées convertible or exchangeable into such
debt securities, in each case without the priottamiconsent of the Deutsche Bank Securities tmchehalf of the Initial Purchasers, except in
exchange for the Exchange Notes and the Exchangea@iees in connection with the Exchange Offer.

(h) So long as any of the Notes are outstandirgglgbuer and the Guarantors will, furnish at tegjpense to the Initial Purchasers,
and, upon request, to the holders of the Noteamgbective purchasers of the Notes the informatguired by Rule 144A(d)(4) under the
Securities Act (if any) unless such informatiompiglicly available.

(i) The Issuer and the Guarantors will apply thepreceeds from the sale of the Notes to be solil lrgreunder substantially in
accordance with the description set forth in thieiffg Disclosure Package and the Offering Memoramdnder the caption “Use of Proceeds.”

()) The Issuer and the Guarantors agree not toisahg offer to buy or sell the Notes by meansrof form of general solicitation |
general advertising (as those terms are defin&kgulation D under the Securities Act), or by meafreny directed selling efforts (as defined
in Rule 902 under the Securities Act and the Corsimiiss Release No. 33-6863) in the United Stateimection with any Notes being
offered and sold pursuant to Regulation S undeSg®urities Act.

(k) The Issuer, the Guarantors and their respeéfifi@ates will not take, directly or indirectlyny action designed to or that has
constituted or that reasonably could be expecte@dtse or result in the stabilization or manipolaf the price of any security of the Issuer or
the Guarantors in connection with the offeringhaf Notes.

() The Issuer and the Guarantors will use theasomable best efforts to permit the Notes to lughddi for clearance and settlement
through DTC.

(m) The Issuer and the Guarantors will not, andlmat permit any of their respective affiliates (efined in Rule 144 under the
Securities Act) to, resell any of the Notes thatdhbeen acquired by any of them, except for Notesthmased by the Issuer, the Guarantors or
any of their respective affiliates and resold tnaamsaction registered under the Securities Act.

(n) The Issuer and the Guarantors agree not toogtgl for sale or solicit offers to buy or othese negotiate in respect of any
security (as defined in the Securities Act) thatildde integrated with the sale of the Notes inaaner that would require the registration
under the Securities Act of the sale to the Infiatchasers or the Eligible Purchasers of the Notes

(o) The Issuer and the Guarantors agree to comipyall the terms and conditions of the RegistratRights Agreement and all
agreements set forth in the representation lettettse Issuer and the Guarantors to DTC relatindpéoapproval of the Notes by DTC for “book
entry” transfer.
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(p) The Issuer will indemnify and hold harmless thi¢ial Purchasers in their capacities as suclinsgany documentary, stamp or
similar issuance tax, including any interest andattées imposed thereon, on the creation, issuandesale of the Notes and on the execution
and delivery of this Agreement. All payments tonbade by the Issuer hereunder shall be made witmoutvithholding or deduction from or
through which payment is made for or on accourargf present or future taxes, duties or governmetiaiges whatsoever unless the Issuer is
compelled by law to deduct or withhold such taxkgies or charges. In that event, the Issuer glaglisuch additional amounts as may be
necessary in order that the net amounts receivedsafch withholding or deduction shall equal thrants that would have been received i
withholding or deduction had been made.

(q) The Issuer and the Guarantors will do and parfall things required or necessary to be donepamfbrmed under this
Agreement by them prior to the Closing Date, angatiisfy all conditions precedent to the InitiaF€hasers’ obligations hereunder to purchase
the Notes.

6. Expenses Whether or not the transactions contemplatedisyAgreement are consummated or this Agreemeatrnsinated, the Issu
and the Guarantors, jointly and severally, agre@aly all expenses, costs, fees and taxes indidemd in connection with: (a) the preparation,
printing, filing and distribution of the PreliminaOffering Memorandum, the Pricing Disclosure Pagkand the Offering Memorandum
(including, without limitation, financial statemerand exhibits) and all amendments and supplentfeetsto (including the fees, disbursements
and expenses of the Issuer’s and the Guarantarsuatants and counsel, but not, however, legaldadsxpenses of the Initial Purchasers’
counsel incurred in connection therewith excepitasrwise provided herein); (b) the preparatiomtprg (including, without limitation, word
processing and duplication costs) and delivenhizf Agreement, the Indenture, the Registration Rigtyreement, all Blue Sky memoranda
and all other agreements, memoranda, correspona@eacether documents printed and delivered in cotioretherewith and with the Exempt
Resales (but not, however, legal fees and expearighe Initial Purchasers’ counsel incurred in cection with any of the foregoing other than
fees of such counsel plus reasonable disbursermantsed in connection with the preparation, prigtand delivery of such Blue Sky
memoranda except as otherwise provided hereinjhéc)ssuance and delivery by the Issuer of theetanhd by the Guarantors of the
Guarantees and any taxes payable in connectioevtitar (d) the qualification of the Notes and Exabea Notes for offer and sale under the
securities or Blue Sky laws of the several statesamy foreign jurisdictions as the Initial Puroli@smay designate (including, without
limitation, the reasonable fees and disbursemdrttsednitial Purchasers’ counsel relating to sueistration or qualification); (e) the
furnishing of such copies of the Preliminary OffeyiMemorandum, the Pricing Disclosure Package la@@®ffering Memorandum, and all
amendments and supplements thereto, as may benaddygoequested for use in connection with the ExelResales; (f) the preparation of
certificates for the Notes (including, without li@tion, printing and engraving thereof); (g) the@mval of the Notes by DTC for “book-entry”
transfer (including fees and expenses of counseh®lnitial Purchasers); (h) the rating of theté#oand the Exchange Notes; (i) the obligat
of the Trustee, any agent of the Trustee and thasa for the Trustee in connection with the Indestthe Notes, the Guarantees, the
Exchange Notes, and the Exchange Guaranteesg (pettiormance by the Issuer and the Guarantotseofdther obligations under this
Agreement; (k) all travel expenses (excluding esgsrrelated to chartered aircraft) of each InRialchaser
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and the Issuer’s officers and employees and argr @kpenses of each Initial Purchaser and therdgseennection with attending or hosting
meetings with prospective purchasers of the Nated,expenses associated with any electronic raad;grovidedthat any expenses of the
Initial Purchasers paid or reimbursed by the Isaumelthe Guarantors pursuant to clause (k) of3kigion 6 or Section 5(iii) of the
underwriting agreement for the Concurrent Equitje@fg, but excluding such expenses of the Issugfisers and employees and expenses
associated with any electronic road show, shalkexoeed $50,000; and (I) 50% of all expenses rblataircraft chartered in connection with
the road show.

7. Conditions to Initial Purchasers’ ObligationsThe respective obligations of the Initial Puradrashereunder are subject to the accul
when made and on and as of the Closing Date, akfresentations and warranties of the Companystheer and the Guarantors contained
herein, to the performance by the Issuer and ther&htiors of their respective obligations hereunaled, to each of the following additional
terms and conditions:

(a) The Initial Purchasers shall not have discavered disclosed to the Issuer on or prior to ttesidl Date that the Pricing
Disclosure Package or the Offering Memorandum ngramendment or supplement thereto, contains aneistatement of a fact which, in the
opinion of Shearman & Sterling LLP, counsel to khi¢éial Purchasers, is material or omits to stafaec which, in the opinion of such counsel,
is material and is necessary in order to maketttersents therein, in the light of the circumstanten prevailing, not misleading.

(b) All corporate proceedings and other legal mattecident to the authorization, form and validifythis Agreement, the Notes,
the Guarantees, the Exchange Notes, the Exchang@ees, the Registration Rights Agreement, tterture, the Pricing Disclosure
Package and the Offering Memorandum, and all ddgad matters relating to this Agreement and thadactions contemplated hereby shall be
reasonably satisfactory in all material respectsotansel for the Initial Purchasers, and the Isanérthe Guarantors shall have furnished to
such counsel all documents and information that thay reasonably request to enable them to pass symh matters.

(c) Kirkland & Ellis LLP shall have furnished toehnitial Purchasers its written opinion, as colita¢he Issuer and the Subsidiary
Guarantors, addressed to the Initial Purchaserslated the Closing Date, in form and substanceorediy satisfactory to the Initial
Purchasers, substantially in the form of Exhibléreto.

(d) Page, Scrantom, Sprouse, Tucker & Ford, P.8&ll Bave furnished to the Initial Purchasers itgtan opinion, as special coun
to the Issuer, addressed to the Initial Purchamsdsdated the Closing Date, in form and substag&sonably satisfactory to the Initial
Purchasers, substantially in the form of Exhibliéeto.

(e) Hammonds LLP shall have furnished to the IhRiarchasers its written opinion, as counsel todkeGuarantors, addressed to
the Initial Purchasers and dated the Closing Datiarm and substance reasonably satisfactoryedritial Purchasers, substantially in the
form of Exhibit C hereto.
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(f) Goodmans LLP shall have furnished to the IhBlarchasers its written opinion, as counsel toGbenpany and the Canadian
Guarantors, addressed to the Initial Purchaserslatedl the Closing Date, in form and substanceoredy satisfactory to the Initial
Purchasers, substantially in the form of Exhibit@&eto.

(9) The Initial Purchasers shall have received f@imearman & Sterling LLP, counsel for the Initialr€hasers, such opinion or
opinions, dated the Closing Date, with respech&issuance and sale of the Notes, the Pricinddise Package, the Offering Memorandum
and other related matters as the Initial Purchasessreasonably require, and the Issuer shall hawnéshed to such counsel such documents
and information as such counsel reasonably reqtmstise purpose of enabling them to pass upon maters.

(h) At the time of execution of this Agreement, thigial Purchasers shall have received from (it®waterhouseCoopers LLP, a
letter, in form and substance satisfactory to tligal Purchasers, addressed to the Initial Purtsaand dated the date hereof (1) confirming
that they are independent public accountants wegpect to the Company and its subsidiaries witlemteaning of the Securities Act and the
rules and regulations of the PCAOB and are in ca@anpk with the applicable requirements relatintheoqualification of accountants under
Rule 2-01 of Regulation S-X of the Commission aRdstating, as of the date hereof (or, with respeabatters involving changes or
developments since the respective dates as of vepietified financial information is given in thading Disclosure Package, as of a date not
more than three days prior to the date hereof)ctimelusions and findings of such firm with resptecthe financial information and
(3) covering such other matters as are ordinadleced by accountants’ “comfort letters” to undeters in connection with registered public
offerings; and (i) Grant Thornton LLP, a lettar,form and substance satisfactory to the InitiaicRasers, addressed to the Initial Purchasers
and dated the date hereof (1) confirming that #reyindependent public accountants with respeCliftstar within the meaning of Rule 101
the American Institute of Certified Public AccountsiCode of Professional Conduct, and its integpiets and rulings, and (2) stating, as of
the date hereof (or, with respect to matters inmgj\changes or developments since the respecties da of which specified financial
information is given in the Pricing Disclosure Pagk, as of a date not more than three days pribetdate hereof), the conclusions and
findings of such firm with respect to the finandiaflormation and (3) covering such other matterara@sordinarily covered by accountants’
“comfort letters” to underwriters in connection Wwitegistered public offerings

(i) With respect to the letter of (i) PricewaterseCoopers LLP referred to in the preceding pardgaapl delivered to the Initial
Purchasers concurrently with the execution of #gseement (the PWC initial letter ), the Issuer shall have furnished to the Initial aser.
a “bring-down letter” of such accountants, addrdgsethe Initial Purchasers and dated the Closiate[{1) confirming that they are
independent public accountants with respect t@Cbmmpany and its subsidiaries within the meaninthefSecurities Act and the rules and
regulations of the PCAOB and are in compliance withapplicable requirements relating to the gigalifon of accountants under Rulé®2-of
Regulation S-X of the Commission, (2) stating, Bhe Closing Date (or, with respect to mattersiming changes or developments since the
respective dates as of which specified financifdrimation is given in each of the Pricing Disclasttackage or the Offering Memorandum, as
of a date not more than three days prior to the dithe Closing Date), the conclusions and findiafysuch firm with respect to the
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financial information and other matters coveredhmy PWC initial letter, and (3) confirming in allaterial respects the conclusions and find
set forth in the PWC initial letter; and (ii) Grafthornton LLP referred to in the preceding paragrapd delivered to the Initial Purchasers
concurrently with the execution of this Agreemehe(“ GT initial letter ”), the Issuer shall have furnished to the IniBalrchasers a “bring-
down letter” of such accountants, addressed tdnitial Purchasers and dated the Closing Date ¢hfianing that they are independent public
accountants with respect to Cliffstar within theamiag of Rule 101 of the American Institute of @extl Public Accountants Code of
Professional Conduct, and its interpretations attidgs, (2) stating, as of the Closing Date (oithwespect to matters involving changes or
developments since the respective dates as of vepietified financial information is given in eadhtlwe Pricing Disclosure Package or the
Offering Memorandum, as of a date not more thaeetlilays prior to the date of the Closing Date) ctireclusions and findings of such firm
with respect to the financial information and othmatters covered by the GT initial letter, andd@pfirming in all material respects the
conclusions and findings set forth in the GT inikter.

() Neither the Issuer, any Guarantor nor any efrthespective subsidiaries shall have sustairinde she date of the latest audited
financial statements included or incorporated gremce in the Pricing Disclosure Package and fiferi®g Memorandum, any loss or
interference with its business from fire, explosifiood or other calamity, whether or not covergdrsurance, or from any labor dispute or
court or governmental action, order or decreeijipsifice such date, there shall not have beerchapge in the capital stock or long-term debt
of the Issuer, any Guarantor or any of their reBpesubsidiaries or any change, or any developrimativing a prospective change, in or
affecting the condition (financial or otherwisesults of operations, stockholders’ equity, prdpsertmanagement, business or prospects of the
Issuer, the Guarantors and their respective sub@@di taken as a whole, the effect of which, ip such case described in clause (i) or (ii), is,
individually or in the aggregate, in the judgmehtie Representative, so material and adverse ke it impracticable or inadvisable to
proceed with the offering, sale or the deliverytaf Notes being delivered on the Closing Date ertéhms and in the manner contemplated in
the Pricing Disclosure Package and the Offering lemdum.

(k) The Company, the Issuer and each Guarantok isnat furnished or caused to be furnished to ttiteal Purchasers dated as of
the Closing Date a certificate of the Chief ExeeriDfficer and Chief Financial Officer of the Issaad each Guarantor, or other officers
satisfactory to the Initial Purchasers, as to suelters as the Representative may reasonably iedqueading, without limitation, a statement
that:

(i) The representations, warranties and agreenwéntee Company, the Issuer and the Guarantorsétid®e? are true and
correct on and as of the Closing Date, and theeldsas complied with all its agreements contairer@ih and satisfied all the
conditions on its part to be performed or satisfiedeunder at or prior to the Closing Date; and

(i) They have examined the Pricing Disclosure Ragkand the Offering Memorandum, and, in their iopin(A) the Pricing
Disclosure Package, as of the Applicable Time,tardOffering Memorandum, as of its date and ade@fQlosing Date, did not and
do not contain any untrue statement of a material
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fact and did not and do not omit to state a mdtéa necessary to make the statements therethgitight of the circumstances
under which they were made, not misleading ands{B)e the date of the Pricing Disclosure Packagktlze Offering
Memorandum, no event has occurred which should bhaea set forth in a supplement or amendment t@tioing Disclosure
Package and the Offering Memorandum.

() Subsequent to the earlier of the Applicable &iamnd the execution and delivery of this Agreenf@mo downgrading shall have
occurred in the rating accorded any debt secumtiese Company or the Issuer by any “nationallyognized statistical rating organization,” as
that term is defined by the Commission for purpasfdlule 436(g)(2) under the Securities Act, afidn@® such organization shall have publi
announced that it has under surveillance or rewett, possible negative implications, its ratingaofy debt securities of the Company or the
Issuer.

(m) The Notes shall be eligible for clearance agttleament through DTC.

(n) The Issuer and the Guarantors shall have egd@rnd delivered a Registration Rights Agreemefdrim and substance
reasonably satisfactory to Deutsche Bank Secutities including all of the provisions describedlie Offering Memorandum and such other
provisions as are customary for registration rigtggeements in similar transactions.

(o) The Issuer, the Guarantors and the Trusteé lsina executed and delivered the Indenture, amdhikial Purchasers shall have
received an original copy thereof, duly executedhgylssuer, the Guarantors and the Trustee.

(p) Concurrently with the closing of the offerinfitbe Notes pursuant to this Agreement, the AmeradetiRestated Credit
Agreement shall have been executed and deliverdkdebgarties thereto and the closing conditioneetineder shall have been satisfied, the
closing conditions of the Acquisition shall haveehesatisfied and the closing conditions to the Qomnt Equity Offering shall have been
satisfied and the Company shall have received tbegeds from the Concurrent Equity Offering in ggragate amount, together with any
borrowings under the Amended and Restated Creditékgent, sufficient to pay the purchase price efAbquired Business.

(q) Subsequent to the execution and delivery af Agreement there shall not have occurred anyeofatowing: (i) trading in
securities generally on the New York Stock Excharige NASDAQ, the Toronto Stock Exchange or othehange, or trading in any
securities of the Company or the Issuer on any &xgé, shall have been suspended or materiallyelihat the settlement of such trading
generally shall have been materially disrupted mimmum prices shall have been established on acly exchange or such market by the
Commission, by such exchange or by any other régyldody or governmental authority having jurigiio, (ii) a general moratorium on
commercial banking activities shall have been deddy federal, state or provincial authoritiesha United States or Canada, (iii) the United
States or Canada shall have become engaged ifitlesstthere shall have been an escalation inilitest involving the United States or Cani
or there shall have been a declaration of a ndtemargency or war by the United States or Canaid@y) there shall have occurred such
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a material adverse change in general economidjgablor financial conditions, including, withoutritation, as a result of terrorist activities
after the date hereof (or the effect of internaiazonditions on the financial markets in the Udiftates or Canada shall be such) or there shal
have occurred any calamity or crisis, as to makia ihe judgment of the Representative, imprablear inadvisable to proceed with the
offering, sale or delivery of the Notes being deti®d on the Closing Date on the terms and in thaeracontemplated in the Offering
Memorandum or that, in the judgment of the Repriege, could materially and adversely affect timafcial markets or the markets for the
Notes and other debt securiti

(r) The Company, the Issuer and Purchaser Sull,lshad duly executed and delivered a joinder ageseim form and substance
reasonably satisfactory to the Initial Purchassubstantially in the form of Exhibit E hereto.

(s) On or prior to the Closing Date, the Issuer #redGuarantors shall have furnished to the InRiadchasers such further
certificates and documents as the Initial Purclsasety reasonably request.

All opinions, letters, evidence and certificatesntimned above or elsewhere in this Agreement sfealeemed to be in compliance
with the provisions hereof only if they are in foemd substance reasonably satisfactory to couos#té Initial Purchasers.

8. Indemnification and Contribution

(a) The Issuer and each Guarantor, hereby agiiedyjand severally, to indemnify and hold harmlessh Initial Purchaser, its
affiliates, directors, officers and employees aadneperson, if any, who controls any Initial Pusdrawithin the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Acifand against any loss, claim, damage or ligbijliint or several, or any action in respect
thereof (including, but not limited to, any loskim, damage, liability or action relating to puasies and sales of Notes), to which that Initial
Purchaser, affiliate, director, officer, employeaeontrolling person may become subject, undeSheurities Act or otherwise, insofar as such
loss, claim, damage, liability or action arises ofjtor is based upon, (i) any untrue statemertleged untrue statement of a material fact
contained (A) in any Free Writing Offering Documgthie Preliminary Offering Memorandum, the Priciigclosure Package or the Offering
Memorandum or in any amendment or supplement thef®} in any Blue Sky application or other documgrepared or executed by the Ist
or any Guarantor (or based upon any written infaiomefurnished by the Issuer or any Guarantor) sjpadly for the purpose of qualifying any
or all of the Notes under the securities laws of state or other jurisdiction (any such applicatidocument or information being hereinafter
called a “Blue Sky Application "), or (C) in any materials or information provideainvestors by, or with the approval of, the lssar any
Guarantor in connection with the marketing of tiffering of the Notes (Marketing Materials "), including any road show or investor
presentations made to investors by the Issuer fehét person or electronically), or (i) the omdssor alleged omission to state in any Free
Writing Offering Document, the Preliminary Offeriddemorandum, the Pricing Disclosure Package oQtfering Memorandum, or in any
amendment or supplement thereto, or in any Blue/Aplication or in any Marketing Materials, any reaal fact necessary in order to make
the statements therein, in the light of the circiamses under which they were made, not misleadimg shall reimburse each Initial Purchaser
and each such director, officer, employee or cdiiigpperson promptly upon demand for any legabtirer expenses reasonably incurred by
that Initial Purchaser, director, officer, employsecontrolling person in connection with investigg or defending or preparing to defend
against any such loss, claim, damage, liability
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or action as such expenses are incumpeayided, however, that the Issuer and the Guarantors shall noabélin any such case to the extent
that any such loss, claim, damage, liability ofacarises out of, or is based upon, any untruerstant or alleged untrue statement or omission
or alleged omission made in any Preliminary Offgiiemorandum, the Pricing Disclosure Package oei®@f§ Memorandum, or in any such
amendment or supplement thereto, or in any Blue/Aplication or in any Marketing Materials, in r@tice upon and in conformity with

written information concerning such Initial Purchafurnished to the Issuer through the Represeetaty or on behalf of any Initial Purchaser
specifically for inclusion therein, which informati consists solely of the information specifiediction 8(e). The foregoing indemnity
agreement is in addition to any liability that issuer or the Guarantors may otherwise have tdratigl Purchaser or to any affiliate, director,
officer, employee or controlling person of thatili Purchaser.

(b) Each Initial Purchaser, severally and not jgirtiereby agrees to indemnify and hold harmleeddkluer, each Guarantor, their
respective officers and employees, each of thepeetive directors, and each person, if any, whntrots the Issuer or any Guarantor within
meaning of Section 15 of the Securities Act or Bac20 of the Exchange Act, from and against asg,lalaim, damage or liability, joint or
several, or any action in respect thereof, to whichlssuer, any Guarantor or any such directdicesf employee or controlling person may
become subject, under the Securities Act or otlerwinsofar as such loss, claim, damage, liakolitsiction arises out of, or is based upon,
(i) any untrue statement or alleged untrue stat¢mwiem material fact contained (A) in any Free \WigtOffering Document, Preliminary
Offering Memorandum, the Pricing Disclosure Packagthe Offering Memorandum or in any amendmergupplement thereto, (B) in any
Blue Sky Application, or (C) in any Marketing Maits, or (ii) the omission or alleged omission tats in any Free Writing Offering
Document, Preliminary Offering Memorandum, the PigcDisclosure Package or the Offering Memorandoinin any amendment or
supplement thereto, or in any Blue Sky Applicatimnn any Marketing Materials any material fact @gary in order to make the statements
therein, in the light of the circumstances undeicithey were made, not misleading, but in eacle cady to the extent that the untrue
statement or alleged untrue statement or omissiafieged omission was made in reliance upon amdirfiormity with written information
concerning such Initial Purchaser furnished tol$iseier through the Representative by or on belfdkfat Initial Purchaser specifically for
inclusion therein, which information is limited tioe information set forth in Section 8(e). The fyping indemnity agreement is in addition to
any liability that any Initial Purchaser may othé&ghave to the Issuer, any Guarantor or any suehtdr, officer, employee or controlling
person.

(c) Promptly after receipt by an indemnified partyder this Section 8 of notice of any claim or ¢benmencement of any action,
indemnified party shall, if a claim in respect thefris to be made against the indemnifying partgeurthis Section 8, notify the indemnifying
party in writing of the claim or the commencemehthat actionprovided, however, that the failure to notify the indemnifying pasiall not
relieve it from any liability that it may have undegaragraph (a) or (b) above except to the extdrds been materially prejudiced (through the
forfeiture of substantive rights or defenses) bghsfailure andprovided, further, that the failure to notify the indemnifying pasiall not
relieve it from any liability that it may have ta éndemnified party otherwise than under paragi@ptor (b) above. If any such claim or action
shall be brought against an indemnified party, iastall
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notify the indemnifying party thereof, the indenymifg party shall be entitled to participate theraind, to the extent that it wishes, jointly with
any other similarly notified indemnifying party, &ssume the defense thereof with counsel reasoratifactory to the indemnified party.
After notice from the indemnifying party to the srdnified party of its election to assume the defesfssuch claim or action, the indemnifying
party shall not be liable to the indemnified partyder this Section 8 for any legal or other expsms#dsequently incurred by the indemnified
party in connection with the defense thereof othan reasonable costs of investigatiprgvided, however, that the Initial Purchasers shall
have the right to employ counsel to representljpihie Initial Purchasers and their respectiveaoes, officers, employees and controlling
persons who may be subject to liability arising auany claim in respect of which indemnity maydmeight by the Initial Purchasers agains
Issuer or any Guarantor under this Section 8) th@ Issuer, the Guarantors and the Initial Pwsetsmshall have so mutually agreed,; (i) the
Issuer and the Guarantors have failed within aorasle time to retain counsel reasonably satisfattothe Initial Purchasers; (iii) the Initial
Purchaser and their respective directors, officargyloyees and controlling persons shall have redsy concluded, based on the advice of
counsel, that there may be legal defenses availattheem that are different from or in additionthose available to the Issuer and the
Guarantors; or (iv) the named parties in any suokgeding (including any impleaded patrties) inclbdéh the Initial Purchasers or their
respective directors, officers, employees or cdimigppersons, on the one hand, and the Issuett@n@Guarantors, on the other hand, and
representation of both sets of parties by the saonasel would present a conflict due to actualateptial differing interests between them,
in any such event the fees and expenses of suahategounsel shall be paid by the Issuer and tiagaators. No indemnifying party shall
(x) without the prior written consent of the indefied parties (which consent shall not be unreabbnaithheld), settle or compromise or
consent to the entry of any judgment with respeetrty pending or threatened claim, action, sugiroceeding in respect of which
indemnification or contribution may be sought he@er (whether or not the indemnified parties atea®r potential parties to such claim or
action) unless such settlement, compromise or carseludes an unconditional release of each indiéadnparty from all liability arising out
of such claim, action, suit or proceeding and du®snclude a statement as to, or an admissioaudf,fculpability or a failure to act by or on
behalf of any indemnified party, or (y) be liabte finy settlement of any such action effected witlits written consent (which consent shall
not be unreasonably withheld), but if settled wite consent of the indemnifying party or if theeedbfinal judgment of the plaintiff in any su
action, the indemnifying party agrees to indemaaifyl hold harmless any indemnified party from arairagj any loss or liability by reason of
such settlement or judgment.

(d) If the indemnification provided for in this Sem 8 shall for any reason be unavailable to sufficient to hold harmless an
indemnified party under Section 8(a) or 8(b) inpest of any loss, claim, damage or liability, oy action in respect thereof, referred to thel
then each indemnifying party shall, in lieu of ing@fying such indemnified party, contribute to gm@ount paid or payable by such
indemnified party as a result of such loss, clalamage or liability, or action in respect therépfin such proportion as shall be appropriate to
reflect the relative benefits received by the Issua the Guarantors, on the one hand, and thellRitrchasers, on the other, from the offering
of the Notes, or (ii) if the allocation provided blause (i) above is not permitted by applicable, lem such proportion as is appropriate to re
not only the relative benefits referred to in ckai§ above but also the

32



relative fault of the Issuer and the Guarantorsthenone hand, and the Initial Purchasers, on tier owith respect to the statements or
omissions that resulted in such loss, claim, daneadj@bility, or action in respect thereof, as lxad any other relevant equitable considerat
The relative benefits received by the Issuer apd3barantors, on the one hand, and the Initiallaw&rs, on the other, with respect to such
offering shall be deemed to be in the same propods the total net proceeds from the offerindnefNlotes purchased under this Agreement
(before deducting expenses) received by the Ismetthe Guarantors, on the one hand, and thedisadunts and commissions received by
Initial Purchasers with respect to the Notes puseHaunder this Agreement, on the other hand, bahettotal gross proceeds from the offering
of the Notes under this Agreement, in each casetf®rth in this Agreement. The relative faultlsha determined by reference to whether the
untrue or alleged untrue statement of a materéldaomission or alleged omission to state a ndtiact relates to information supplied by
Issuer, the Guarantors, or the Initial Purchagbesintent of the parties and their relative knalgle, access to information and opportunity to
correct or prevent such statement or omission pbgooses of the preceding two sentences, the oeteds deemed to be received by the I
shall be deemed to be also for the benefit of thar@ntors, and information supplied by the Isshatl also be deemed to have been supplied
by the Guarantors. The Issuer, the Guarantorsttenthitial Purchasers agree that it would notust and equitable if contributions pursuant to
this Section 8(d) were to be determined by pro a#itacation (even if the Initial Purchasers weeated as one entity for such purpose) or by
any other method of allocation that does not take account the equitable considerations refewdtetein. The amount paid or payable by an
indemnified party as a result of the loss, claiamdge or liability, or action in respect thereeferred to above in this Section 8(d) shall be
deemed to include, for purposes of this Sectioi, &l legal or other expenses reasonably inclbyeslich indemnified party in connection
with investigating or defending any such actiortlaim. Notwithstanding the provisions of this SentB(d), no Initial Purchaser shall be
required to contribute any amount in excess ofatheunt by which the total discounts and commissiensived by such Initial Purchase with
respect to the sale to Eligible Purchasers of tbie&initially purchased by it exceeds the amofiaing damages that such Initial Purchaser has
otherwise paid or become liable to pay by reascmgfuntrue or alleged untrue statement or omissialleged omission. No person guilty of
fraudulent misrepresentation (within the meanin@e€tion 11(f) of the Securities Act) shall be #&di to contribution from any person who
was not guilty of such fraudulent misrepresentatidme Initial Purchasers’ obligations to contribateprovided in this Section 8(d) are several
in proportion to their respective purchase obligasiand not joint.

(e) The Initial Purchasers severally confirm arel igsuer and the Guarantors acknowledge and dwaethe statements with resg
to the offering of the Notes by the Initial Purclasset forth in the second sentence of the segparagjraph and the third paragraph on page ii
(with respect to the Initial Purchasers only), fingt and second sentences of the eighth paragtheHirst sentence of the ninth paragraph and
the second and third sentences of the tenth parlagrfathe section entitled “Plan of Distribution the Pricing Disclosure Package and the
Offering Memorandum are correct and constituteathly information concerning such Initial Purchasersished in writing to the Issuer or
any Guarantor by or on behalf of the Initial Pus#ra specifically for inclusion in the Prelimina®yfering Memorandum, the Pricing
Disclosure Package and the Offering Memorandum any amendment or supplement thereto.
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9. Defaulting Initial Purchasers.

(a) If, on the Closing Date, any Initial Purchadefaults in its obligations to purchase the Noted it has agreed to purchase under
this Agreement, the remaining non-defaulting IhiBarchasers may in their discretion arrange ferghrchase of such Notes by the non-
defaulting Initial Purchasers or other personss&atiory to the Issuer on the terms containedigAlgreement. If, within 36 hours after any
such default by any Initial Purchaser, the non-akifeg Initial Purchasers do not arrange for thechase of such Notes, then the Issuer shall be
entitled to a further period of 36 hours within wiito procure other persons satisfactory to thedefaulting Initial Purchasers to purchase
such Notes on such terms. In the event that witiérrespective prescribed periods, the non-defeyltiitial Purchasers notify the Issuer that
they have so arranged for the purchase of suchsNotehe Issuer notifies the non-defaulting IhiBarchasers that it has so arranged for the
purchase of such Notes, either the non-defaultiitgal Purchasers or the Issuer may postpone thsii@ Date for up to seven full business
days in order to effect any changes that in thaiopiof counsel for the Issuer or counsel for thigdl Purchasers may be necessary in the
Pricing Disclosure Package, the Offering Memorandurim any other document or arrangement, andsbeer agrees to promptly prepare any
amendment or supplement to the Pricing Disclosaek&ge or the Offering Memorandum that effectssargh changes. As used in this
Agreement, the term “Initial Purchasentludes, for all purposes of this Agreement untbsscontext requires otherwise, any party nogdish
Schedule | hereto that, pursuant to this SectigpuB;hases Notes that a defaulting Initial Purchagesed but failed to purchase.

(b) If, after giving effect to any arrangements tloe purchase of the Notes of a defaulting InRiaichaser or Initial Purchasers by
the non-defaulting Initial Purchasers and the Issseprovided in paragraph (a) above, the aggremateipal amount of such Notes that
remains unpurchased does not exceed one-elevetiib afjgregate principal amount of all the Notesntthe Issuer shall have the right to
require each non-defaulting Initial Purchaser tachase the principal amount of Notes that suclialriturchaser agreed to purchase hereunder
plus such Initial Purchaser’s pratashare (based on the principal amount of Notessiheh Initial Purchaser agreed to purchase hereuotier
the Notes of such defaulting Initial Purchaserratidl Purchasers for which such arrangements hatd&een madgrovidedthat the non-
defaulting Initial Purchasers shall not be obligati® purchase more than 110% of the aggregateipaih@mount of Notes that it agreed to
purchase on the Closing Date pursuant to the tefr8gction 3.

(c) If, after giving effect to any arrangements tioe purchase of the Notes of a defaulting InRiatchaser or Initial Purchasers by
the non-defaulting Initial Purchasers and the Issseprovided in paragraph (a) above, the aggrggateipal amount of such Notes that
remains unpurchased exceeds one-eleventh of thegadg principal amount of all the Notes, or if tbguer shall not exercise the right
described in paragraph (b) above, then this Agreéstell terminate without liability on the partthie non-defaulting Initial Purchasers. Any
termination of this Agreement pursuant to this Bec® shall be without liability on the part of thesuer or the Guarantors, except that the
Issuer and each of the Guarantors will continueettiable for the payment of expenses as set for8ections 6 and 11 and except that the
provisions of Section 8 shall not terminate andiskanain in effect.
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(d) Nothing contained herein shall relieve a defaglinitial Purchaser of any liability it may hatethe Issuer, the Guarantors or
any non-defaulting Initial Purchaser for damagessed by its default.

10. Termination. The obligations of the Initial Purchasers hereurnmday be terminated by the Initial Purchasersdtica given to and
received by the Issuer prior to delivery of andmant for the Notes if, prior to that time, any bétevents described in Sections 7(j), (I) or
(g) shall have occurred or if the Initial Purchassiall decline to purchase the Notes for any reasomitted under this Agreement.

11.Reimbursement of Initial Purchasers’ Expenskga) the Issuer for any reason fails to tertierNotes for delivery to the Initial
Purchasers, or (b) the Initial Purchasers shalirdeto purchase the Notes for any reason (otheer gursuant to clauses (iii) or (iv) of Section 7
(q)) permitted under this Agreement, the Issuertaedsuarantors shall reimburse the Initial Purehaor all reasonable out-of-pocket
expenses (including fees and disbursements of ebtorsthe Initial Purchasers) incurred by theilidiPurchasers in connection with this
Agreement and the proposed purchase of the Natdsj@on demand the Issuer and the Guarantorsgshathe full amount thereof to the
Initial Purchasers. If this Agreement is terminapedsuant to Section 9 by reason of the defaubinef or more Initial Purchasers, the Issuer and
the Guarantors shall not be obligated to reimbargedefaulting Initial Purchaser on account of thegpenses.

12. Notices, etc All statements, requests, notices and agreerhenésinder shall be in writing, and:

(a) if to any Initial Purchaser, shall be delivemedsent by hand delivery, mail, telex, overnigbtiger or facsimile transmission to
Deutsche Bank Securities Inc., 60 Wall Street, Nank, NY 10005, Attention: Debt Capital Markets $jtate with a copy to Shearman &
Sterling LLP, 599 Lexington Avenue, New York, Newark 10022, Attention: Jason Lehner (Fax: (646) 8884);

(b) if to the Issuer or any Guarantor, shall bevéeéd or sent by mail, telex, overnight couriefagsimile transmission to Cott
Corporation, 5519 W. Idlewild Avenue, Tampa, Flarig3634, Attention: Jerry Fowden (Fax: (813) 8823)9with a copy to Kirkland & Ellis
LLP, 153 East 53rd Street, New York, New York 1002&ention: Christian Nagler (Fax: (212) 446-4900)

provided, however, that any notice to an Initial Purchaser purstiar8ection 8(c) shall be delivered or sent by hdeldvery, mail, telex or
facsimile transmission to such Initial Purchasdtssaddress set forth in its acceptance telexdotfche Bank Securities Inc., which address
will be supplied to any other party hereto by Deh&sBank Securities Inc. upon request. Any sudiestants, requests, notices or agreements
shall take effect at the time of receipt theredfe Tssuer shall be entitled to act and rely uponraguest, consent, notice or agreement given or
made on behalf of the Initial Purchasers by Dewwdthnk Securities Inc.

13. Persons Entitled to Benefit of Agreemefhis Agreement shall inure to the benefit of &edinding upon the Initial Purchasers, the
Issuer, the Guarantors and their
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respective successors. This Agreement and the &mchgrovisions hereof are for the sole benefardy those persons, except that the
representations, warranties, indemnities and ageatof the Issuer and the Guarantors containddsrAgreement shall also be deemed to be
for the benefit of directors, officers and emplayeé the Initial Purchasers and each person oopsrsf any, controlling any Initial Purchaser
within the meaning of Section 15 of the Securifdes. Nothing in this Agreement is intended or shmglconstrued to give any person, other
than the persons referred to in this Section 13 Jegal or equitable right, remedy or claim undeimorespect of this Agreement or any
provision contained herein.

14. Survival. The respective indemnities, rights of contribnficepresentations, warranties and agreementedésier, the Guarantors
and the Initial Purchasers contained in this Agreeinor made by or on behalf of them, respectivalysuant to this Agreement, shall survive
the delivery of and payment for the Notes and steaiain in full force and effect, regardless of &gynination of this Agreement or any
investigation made by or on behalf of any of thanamy person controlling any of them.

15. Definition of the Terms “Business Day,” “Affiliateand “Subsidiary.” For purposes of this Agreement, (a) “business dagans any
day on which the New York Stock Exchange, Inc.gsrofor trading, and (b) “affiliate” and “subsidydhave the meanings set forth in Rule
405 under the Securities Act.

16.Governing Law This Agreement shall be governed by and construed iaccordance with the laws of the State of New York

17.Waiver of Jury Trial The Issuer, the Guarantors and each of the llifitiechasers hereby irrevocably waives, to thefilextent
permitted by applicable law, any and all rightrialtby jury in any legal proceeding arising outasfrelating to this Agreement or the
transactions contemplated hereby.

18. Consent to JurisdictionThe Parent Guarantor, the UK Guarantors and #madian Guarantors irrevocably (i) agree that agsll
suit, action or proceeding against the Parent Guarathe UK Guarantors or the Canadian Guaranézrspplicable, brought by the Initial
Purchasers or by any person who controls the Ifttiachasers arising out of or based upon this é&gemnt or the transactions contemplated
hereby may be instituted in any New York Cour), {igive, to the fullest extent they may effectivdly so, any objection which they may now
or hereafter have to the laying of venue of anynquoceeding and (iii) submit to the non-exclugiwesdiction of such courts in any such suit,
action or proceeding. The Parent Guarantor, theQuldrantors and the Canadian Guarantors irrevoegdilye any immunity to jurisdiction to
which they may otherwise be entitled or becometledt{including sovereign immunity, immunity to pxglgment attachment, post-judgment
attachment and execution) in any legal suit, aatioproceeding against them arising out of or basethis Agreement or the transactions
contemplated hereby which is instituted in any Néwk Court. The Parent Guarantor, the UK Guaranamd the Canadian Guarantors have
appointed Cott Beverages Inc. as their authorigeshia(the “Authorized Agent ”) upon whom process may be served in any sucH tg&a
action or proceeding against the Parent GuaratimelJK Guarantors or the Canadian Guarantors grisirt of or based on this Agreement or
the transactions contemplated hereby which mapdtéuted in any New York Court by the Initial Phasers or by any
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person who controls the Initial Purchasers, expyesmsent to the jurisdiction of any such courteéspect of any such action, and waive any
other requirements of or objections to personasgliction with respect thereto. The Parent Guaratihe UK Guarantors and the Canadian
Guarantors represent and warrant that the Authdizgent has agreed to act as such agent for sesf/jp®cess and agree to take any and all
action, including the filing of any and all docunteand instruments, that may be necessary to amntinch appointment in full force and eff
as aforesaid. Service of process upon the Authdiagent and written notice of such service to theeRt Guarantor, the UK Guarantors or the
Canadian Guarantors, as applicable, shall be degmedery respect, effective service of processnuppe Parent Guarantor, the UK
Guarantors or the Canadian Guarantors, as apicabl

19.Judgment Currencyln respect of any judgment or order given or madeny amount due hereunder that is expressegaiddn a
currency (the judgment currency ") other than U.S. dollars, the Issuer and the Guarswtill indemnify the Initial Purchasers againgsy doss
incurred by such Initial Purchasers as a resudingfvariation as between (i) the rate of exchangehiéch the U.S. dollar amount is converted
into the judgment currency for the purpose of gudgment or order and (ii) the rate of exchangetath the Initial Purchasers are able to
purchase U.S. dollars with the amount of judgmentency actually received by the Initial Purchas@trse foregoing indemnity shall constitute
a separate and independent obligation of the Issugtthe Guarantors and shall continue in fulléciad effect notwithstanding any such
judgment or order as aforesaid. The t¢ rate of exchange” shall include any premiums and costs of exchgrgeble in connection with the
purchase of or conversion into U.S. dollars.

20.No Fiduciary DutyThe Issuer and the Guarantors acknowledge and #waem connection with this offering, or any atlservices
the Initial Purchasers may be deemed to be proyidereunder, notwithstanding any preexisting retetihip, advisory or otherwise, between
the parties or any oral representations or assasameviously or subsequently made by the InitimtRasers: (a) no fiduciary or agency
relationship between the Issuer, any Guarantoraaydbther person, on the one hand, and the Ifitiathasers, on the other, exists; (b) the
Initial Purchasers are not acting as advisors, expetherwise, to the Issuer or the Guarantorduding, without limitation, with respect to t
determination of the purchase price of the Notad,such relationship between the Issuer and thea@tas, on the one hand, and the Initial
Purchasers, on the other, is entirely and soletyrercial, based on arms-length negotiations; (¢)daties and obligations that the Initial
Purchasers may have to the Issuer and the Guasasitall be limited to those duties and obligatigpescifically stated herein; (d) the Initial
Purchasers and their respective affiliates may lrategests that differ from those of the Issuer Hr@lGuarantors; and (e) the Issuer and the
Guarantors have consulted their own legal and Girgvadvisors to the extent they deemed appropridte Issuer and the Guarantors hereby
waive any claims that the Issuer and the Guaramasshave against the Initial Purchasers with retsfpeany breach of fiduciary duty in
connection with the Notes.

21.Counterparts This Agreement may be executed in one or moratesparts and, if executed in more than one copatgrthe
executed counterparts shall each be deemed to twégamal but all such counterparts shall togettmrstitute one and the same instrument.
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22.Headings. The headings herein are inserted for conveniehoeference only and are not intended to be dadrao affect the
meaning or interpretation of, this Agreement.
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If the foregoing correctly sets forth the agreenmanbng the Issuer, the Guarantors, and the Iitiathasers, please indicate your

acceptance in the space provided for that purpekswb

Very truly yours,
COTT CORPORATION

By /sl Jerry Fowden

Name: Jerry Fowdet
Title: Chief Executive Office

COTT BEVERAGES INC

By /sl Jerry Fowde

Name: Jerry Fowdet
Title: Chief Executive Office

COTT HOLDINGS INC.

By /sl Jerry Fowden

Name: Jerry Fowdet
Title: Chief Executive Office

COTT USA CORP

By /sl Jerry Fowden

Name: Jerry Fowdet
Title: Chief Executive Office

COTT VENDING INC.

By /sl Jerry Fowde

Name: Jerry Fowdet
Title: Chief Executive Office

COTT BEVERAGES LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leite
Title: Director

COTT RETAIL BRANDS LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leite!
Title: Director



COTT LIMITED

By /s/ Gregory N. Leite

Name: Gregory N. Leite
Title: Director

COTT EUROPE TRADING LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leite
Title: Director

COTT PRIVATE LABEL LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leite!
Title: Director

COTT NELSON (HOLDINGS) LIMITED

By /s/ Gregory N. Leite

Name: Gregory N. Leitel
Title: Director

COTT (NELSON) LIMITED

By /sl Gregory N. Leiter

Name: Gregory N. Leite
Title: Director

INTERIM BCB, LLC

By /sl Jerry Fowden

Name: Jerry Fowdet
Title: Chief Executive Office

COTT USA FINANCE LLC

By /s/ Kristine Eppe

Name: Kristine Eppes
Title: Treasure

CB NEVADA CAPITAL INC.

By /s/ Kristine Eppes

Name: Kristine Eppes
Title: Treasure



156775 CANADA INC.

By /sl Jerry Fowde

Name: Jerry Fowdet
Title: Chief Executive Office

967979 ONTARIO LIMITED

By /sl Jerry Fowden

Name: Jerry Fowdet
Title: Chief Executive Office

804340 ONTARIO LIMITED

By /sl Jerry Fowden

Name: Jerry Fowdet
Title: Chief Executive Office

2011438 ONTARIO LIMITED

By /sl Jerry Fowde

Name: Jerry Fowdet
Title: Chief Executive Office



COTT ACQUISITION LIMITED

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Director

COTT UK ACQUISITION LIMITED

By /s/ Marni Morgan Pc

Name: Marni Morgan Pot
Title: Director

COTT US ACQUISITION LLC

By /sl Jerry Fowden

Name: Jerry Fowdet
Title: Director

COTT ACQUISITION LLC

By /sl Jerry Fowden

Name: Jerry Fowdet
Title: Director

CAROLINE LLC

By /sl Jerry Fowde

Name: Jerry Fowdet
Title: Director

COTT U.S. HOLDINGS LLC

By /sl Jerry Fowden

Name: Jerry Fowdet
Title: Director



Accepted as of the date here
DEUTSCHE BANK SECURITIES INC

By: /s/ David Lynch

Name: David Lynct
Title: Managing Directo

By: /s/ Nicholas Hayes

Name: Nicholas Haye
Title: Managing Directo

As Representative of the several Initial
Purchasers named in Schedule | her



Initial Purchasers

Deutsche Bank Securities Ir

J.P. Morgan Securities In

Morgan Stanley & Co. Incorporatt

Barclays Capital Inc

Banc of America Securities LL
Total

SCHEDULE |

Principal
Amount of
Notes
to be
Purchased

$140,625,00
$ 90,000,00
$ 90,000,00
$ 27,187,50
$ 27,187,50
$375,000,00



SCHEDULE I

SUBSIDIARY GUARANTORS
Cott Holdings Inc.
Cott USA Corp.
Cott USA Finance LLC
Cott Vending Inc.
Cott Beverages Limited
Cott Retail Brands Limited
Cott Limited
Cott Europe Trading Limited
Cott Private Label Limited
Cott Nelson (Holdings) Limited
Cott (Nelson) Limited
CB Nevada Capital Inc.
Interim BCB, LLC
156775 Canada Inc.
967979 Ontario Limited
804340 Ontario Limited
2011438 Ontario Limited
Cott Acquisition Limited
Cott UK Acquisition Limited
Cott US Acquisition LLC
Cott Acquisition LLC
Caroline LLC
Cliffstar LLC



SCHEDULE 11l
COTT BEVERAGES INC.

Pricing Supplement dated August 12, 2010 to thérRireary Offering Memorandum dated August 4, 201@ott Beverages Inc. This Pricing
Supplement is qualified in its entirety by referenao the Preliminary Offering Memorandum. The imfi@ation in this Pricing Supplement
supplements the Preliminary Offering Memorandum sungersedes the information in the Preliminary @ifgMemorandum to the extent it is
inconsistent with the information in the Prelimip@ffering Memorandum. Capitalized terms used ia Bricing Supplement but not defined
have the meanings given them in the Preliminange@ff§ Memorandum.

Issuer

Aggregate Principal Amount
Title of Securities

Issue Price

Coupon

Yield Per Annum
Gross Proceed:
Maturity

Interest Payment Dates
Record Dates
Benchmark
Benchmark Yield

Optional Redemption

Optional Redemption with Equity Proceeds

Cott Beverages Int

$375,000,00(

8.125% Senior Notes due 2018 (“Note<")

100%, plus accrued interest, if any, from August2a10
8.125%

8.125%

$375,000,00(

September 1, 201

Sem-annually on September 1 and March 1 of each yeginbing on March 1, 201
August 15 and February :

4% UST due August 15, 20:

592 bps

On or after September 1, 2014, the Notes will igexi to redemption at any time a
from time to time at the option of the Issuer, ihoke or in part, at the redemption prices
(expressed as percentages of principal amountdrbtbelow plus accrued and unpaid
interest, if any, and Liquidated Damages, if ahgreéon to the applicable redemption
date, if redeemed during the twelve-month periogiri@ng on September 1 of the years
indicated below

Year Percentag
2014 104.06%
2015 102.03%

2016 and thereaftt 100.00%

In addition, at any time and from time to time prio September 1, 2014, the Issuer r
at its option redeem all or a portion of the Naiea redemption price equal to 100% of
the principal amount thereof plus a “make-wholegmpium, using a discount rate of
Treasuries plus 0.59

At any time and from time to time before Septenmhe2013, the Issuer may on any one
or more occasions redeem up to 35% of the aggrggiateipal amount of the outstand
notes at a redemption price of 108.125% of theggwad amount thereof, plus accrued
and unpaid interest, if any, and Liguidated Damaiesy, thereon, to the redemption
date, with the net cash proceeds from certain gqifierings.



Pricing Date

Closing and Settlement Dat¢
Joint Book-Running Managers
Co-Managers

Format

CUSIP/ISIN Numbers

August 12, 201(
August 17, 2010 (T+&

Deutsche Bank Securities Ir
J.P. Morgan Securities Inc.
Morgan Stanley & Co. Incorporatt

Barclays Capital Inc.
Banc of America Securities LL

144A/Regulation S with Registration Rights as eettfin the Preliminary Offering
Memorandurn

144A CUSIP: 221643 AE
144A 1SIN: US221643AE90

Regulation S CUSIP: U2201W AC3
Regulation S ISIN: USU2201WAC:

The securities have not been registered under theeBurities Act of 1933, as amended (the “Securitigsct”), and are being offered only
to (1) “qualified institutional buyers” as defined in Rule 144A under the Securities Act and (2) outde the United States to non-U.S.
persons in compliance with Regulation S under thee®urities Act, and this communication is only beinglistributed to such persons.

This communication is not an offer to sell the secities and it is not a solicitation of an offer tobuy the securities in any jurisdiction to
any person to whom it is unlawful to make such offeor soliciation in such jurisdiction.



SCHEDULE IV

A.  Pricing Supplement, substantially in the form oh&dule Il hereto
B. Electronic roadshow presentation, dated August 2



Exhibit 99.1

Press Release %_

CONTACT:

Kimball Chapman

Investor Relations

Tel: (813) 313-1840
investor.relations@cott.com

COTT PRICES $375 MILLION OF SENIOR NOTES TO FUND
CLIFFSTAR ACQUISITION

TORONTO, ON and TAMPA, FL — August 12, 2010— Cott Corporation (NYSE:COT; TSX:BCB) announceday that its wholly owned
subsidiary, Cott Beverages Inc., priced a privédegment offering of U.S. $375 million in aggregptacipal amount of 8.125% senior notes
due 2018 (the “New Notes”). The New Notes will ntaton September 1, 2018 and interest on the NewsNwill accrue and be payable semi-
annually in arrears commencing March 1, 2011 atake of 8.125% per annum.

Cott intends to use the net proceeds from theiafjeo fund a portion of the purchase price andtezl fees and expenses for the previously
announced and pending acquisition of substantillgf the assets and liabilities of Cliffstar Corption and its affiliated companies (the
“Cliffstar Acquisition”). Cott intends to financéé remaining portion of the Cliffstar Acquisitiomréugh a draw-down on its asset based
lending facility, which Cott intends to amend ofimance in connection with the Cliffstar Acquisitido, among other things, increase the
amount of borrowings available under such facilty,well as an underwritten public offering ofdtammon shares.

The offering of the New Notes is contingent on¢benpletion of the Cliffstar Acquisition, the undeitten public offering of common shares
and the amendment of Cott’s asset based lendiilgyfatescribed above and dependent on market tiomdi

This press release is for informational purposég and is not an offer to buy or the solicitatioinam offer to sell any securities.

The New Notes have not been and will not be regidtender the Securities Act of 1933, as amende“@ecurities Act”), or any state
securities laws and, unless so registered, mapeoffered or sold in the United States exceptyansto an applicable exemption from the
registration requirements of the Securities Act applicable state securities laws.

Any offer or sale of the New Notes in Canada wilrbade only in accordance with the prospectus rexpgints under applicable Canadian
securities laws or under an exemption from the irequents to file a prospectus with the relevantdiiian securities regulators and only by a
dealer properly registered under applicable Cameskgurities laws or, alternatively, pursuant tegemption from the dealer registration
requirement under the securities laws of the Camagiovince



Press Release %_

or territory in which such offer or sale is mada prospectus has been filed with any securitiesnei@sion or similar regulatory authority in
Canada in connection with the offering of the Newté@$. In addition, no securities commission or limiegulatory authority in Canada has
reviewed or in any way passed upon the offering oramdum pursuant to which the New Notes are beffegenl, or the merits of the New
Notes and any representation to the contrary ff@mce.

Safe Harbor Statements

This press release contains forward-looking statgsnithin the meaning of Section 27A of the SetgesiAct of 1933, Section 21E of the
Securities Exchange Act of 1934 and applicable Gamasecurities laws conveying management’s expentaas to the future based on plans,
estimates and projections at the time Cott makels statements. Forward-looking statements invaibeiient risks and uncertainties and Cott
cautions you that a number of important factorddcause actual results to differ materially frdmde contained in any such forward-looking
statement. The forward-looking statements are baseassumptions regarding managenteatirrent plans and estimates. Management be
these assumptions to be reasonable but thereassurance that they will prove to be accurate.

Readers are cautioned not to place undue reliamtieese forward-looking statements, which speal« aslof the date hereof. Readers are
urged to carefully review and consider the varidiselosures, including but not limited to risk faxd contained in Cott’s Annual Report on
Form 10-K for the year ended January 2, 2010 angduarterly reports on Form 10-Q, as well as gpeeiodic reports filed with the securities
commissions. Cott does not, except as expressiyreshby applicable law, undertake to update oiseeany of these statements in light of new
information or future event:



