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Filed Pursuant to Rule 424(b)(3
Registration No. 33320565

PROSPECTUS

Gl

Cott Beverages Inc.

Exchange Offer for 6.75% Senior Notes due 2020

We hereby offer, upon the terms and subject tetmglitions set forth in this prospectus and theagmanying letter of transmittal (which
together constitute the “exchange offer”), to exad®up to $625,000,000 aggregate principal amoumtiin6.75% Senior Notes due 2020, and
the guarantees thereof, which have been registaréer the Securities Act of 1933, as amended, whizhefer to as the “exchange notes,” for
an equal aggregate principal amount of our curyenitstanding 6.75% Senior Notes due 2020, anduheantees thereof, that were issued on
December 12, 2014, which we refer to as the “oles.6 We refer to the old notes and the exchangesnmllectively as the “notes.”

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIR  E AT 5:00 P.M., NEW YORK CITY TIME, ON AUGUST
19, 2015, UNLESS EXTENDED.

The material terms of the exchange offer are surim@abelow and are more fully described in thisgpexctus.

Material Terms of the Exchange Offer

» The terms of the exchange notes are substgriiahtical to those of the old notes except thatexchange notes are registered
under the Securities Act of 1933, as amended, lentransfer restrictions, registration rights aigtits to additional interest
applicable to the old notes do not apply to theherge notes

* We will exchange all old notes that are validlydered and not withdrawn prior to the expiratiorthef exchange offe
* You may withdraw tenders of old notes at any timergo the expiration of the exchange ofi
»  We will not receive any proceeds from the exchaoffgr.

e The exchange of old notes for exchange notdsiyering holders should not be a taxable everlt)f8. federal income tax
purposes

» There is no public market for the exchange fi0tée have not applied, and do not intend to agphfjsting of the exchange notes
on any national securities exchange or automatethtjan system

See “Risk Factors” beginning on page 10 of this prospectus for a disission of certain risks that you should
consider carefully before participating in the exclange offer.

Each broker-dealer that receives exchange notes fas own account pursuant to the exchange offer musicknowledge that it will

deliver a prospectus in connection with any resalef the exchange notes. This prospectus, as amendgdsupplemented, may be used by
a broker-dealer in connection with resales of exchmye notes received in exchange for old notes thaeve acquired by such broker-
dealer as a result of market-making or other tradirg activities. We have agreed that for a period of80 days after the expiration of the
exchange offer, we will make this prospectus avaltde to any broker-dealer for use in connection withany such resales. See “Plan of
Distribution.”

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
passed upon the adequacy or accuracy of this prosges. Any representation to the contrary is a crimmal offense.

THE EXCHANGE NOTES HAVE NOT BEEN AND WILL NOT BE QALIFIED FOR PUBLIC DISTRIBUTION UNDER THE
SECURITIES LAWS OF ANY PROVINCE OR TERRITORY OF CADA. THE EXCHANGE NOTES ARE NOT BEING OFFERED FOR
SALE AND MAY NOT BE OFFERED OR SOLD, DIRECTLY OR IDNIRECTLY, IN CANADA OR TO ANY RESIDENT THEREOF
EXCEPT IN ACCORDANCE WITH THE SECURITIES LAWS OF THHPROVINCES AND TERRITORIES OF CANADA.

The date of this prospectus is July 22, 2015.
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We have not authorized anyone to give you any infaration or to make any representations about us otie exchange offer other
than those contained in this prospectus. If you argiven any information or representations about thee matters that is not discussed in
this prospectus, you must not rely on that informaibn. This prospectus is not an offer to sell or addicitation of an offer to buy securities
anywhere or to anyone where or to whom we are notgomitted to offer or sell securities under applicalte law. The delivery of this
prospectus does not, under any circumstances, metirat there has not been a change in our affairs sie the date of this prospectus.
Subject to our obligation to amend or supplement tls prospectus as required by law and the rules ohe Securities and Exchange
Commission, the information contained in this prospctus is correct only as of the date of this prosptus, regardless of the time of
delivery of this prospectus or any sale of these @#rities.
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This prospectus incorporates important business anfinancial information about us that is not included in or delivered with this
document. This information is available to you at 0 cost, upon your request. You can request this infmation by writing or
telephoning us at the following address: Investor Blations, 5519 West Idlewild Avenue, Tampa, FloridaUnited States 33634, telephone
number (813) 313-1732.

In order to obtain timely delivery, you must reques information no later than August 12, 2015, whichis five business days before
the scheduled expiration of the exchange offer.
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WHERE YOU CAN FIND MORE INFORMATION

Cott Corporation files annual, quarterly and curmeports, proxy statements and other informatiéh the Securities and Exchange
Commission (the “SEC”) under the Securities ExcleaAgt of 1934, as amended (the “Exchange Act”).M&ee also filed with the SEC a
registration statement on Form S-4, which you caess on the SEC’s Internet site at http://wwwgmg.to register the exchange notes. This
prospectus, which forms part of the registrati@ieshent, does not contain all of the informatiariuded in that registration statement. For
further information about us and the exchange noffesed in this prospectus, you should refer ®rbgistration statement and its exhibits.
You may read and copy any materials Cott Corpandtles with the SEC at the Public Reference Rodithe SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC atQtBC-0330 for more information about the operatibthe Public Reference Room. The
SEC also maintains an Internet site at http://wwe.gov that contains reports, proxy and informasitatements, and other information
regarding issuers that file electronically with EC. You may also obtain certain of these docusnentour Internet site at
http://www.cott.com. Our web site and the inforroatcontained on that site, or connected to that aie not incorporated into and are not a
part of this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This prospectus incorporates by reference impottasiness and financial information about our comypthat is not included in or
delivered with this document. The information inporated by reference is considered to be partisfatospectus, and later information that
file with the SEC will automatically update and stgede this information. Any statement containeithig prospectus or in any document
incorporated or deemed to be incorporated by reéerénto this prospectus that is modified or supees by subsequently filed materials shall
not be deemed, except as so modified or superserlednstitute a part of this prospectus. We inomafe by reference the documents set forth
below that we have previously filed with the SE@luding all exhibits thereto, and any future fijgnwe make with the SEC under Sections 1.
(a), 13(c), 14 or 15(d) of the Exchange Act fromvnmtil the termination of the exchange offer:

. Cott Corporation’s Annual Report on Form 10df the year ended January 3, 2015, filed with tB€ $n March 4, 2015 (the
“Form 1(G-K");

. Cott Corporatio’s Quarterly Report on Form -Q for the quarter ended April 4, 2015, filed witletSEC on May 14, 201

. Cott Corporation’s Definitive Proxy Statement 8chedule 14A related to our Annual and SpeciadtiMg of Shareowners, filed on
March 26, 2015

. Cott Corporation’s Current Reports on Form &#orm 8-K/A filed on August 6, 2014 (but only tvitespect to financial
information of Aimia Foods Holdings Limited for tlyears ended and as of June 30, 2013 and Jun@RB® a2 set forth in Exhibit
99.1, the three month period ended and as of M2t¢c2014 and March 31, 2013 as set forth in Exl®8i2 and the six month
period ended and as of December 31, 2013 and Dexe3b2012 as set forth in Exhibit 99.3), Decenthe2014 (but only with
respect to financial information of Aimia Foods Hiolgs Limited for the five months ended and as afyM1, 2014 as set forth in
Exhibit 99.2), February 24, 2015, March 13, 201&yM6, 2015, May 7, 2015 (but only with respecttéaris 5.02, 5.07 and 8.01),
May 11, 2015, May 22, 2015, May 26, 2015, May 4812, June 9, 2015, June 25, 2015 and June 26, 20

. all documents filed by Cott Corporation pursuanSections 13(a), 13(c) 14 or 15(d) of the ExgjeAct subsequent to the date of
this prospectus until all of the securities beiffgr@d under this prospectus are sold (other tharent reports furnished under
Item 2.02 or Item 7.01 of Form-K).

You can obtain any of the documents incorporatetegrence into this prospectus from the SEC’s sitghat the address described
above. You may also request a copy of these filiagao cost, by writing or telephoning to the addrand telephone set forth below. We will
provide, without charge, upon written or oral resjueopies of any or all of the documents incorpEtdy reference into this prospectus
(excluding exhibits to such documents unless subibés are specifically incorporated by referettoerein). You should direct requests for
documents to: Cott Beverages Inc., Investor Reati6519 West Idlewild Avenue, Tampa, Florida, BdiStates 33634, telephone number
(813) 31:-1732.
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CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENT S

In addition to historical information, this prospes and the documents incorporated by referenegrharay contain information and
statements relating to future events and futurelt®sThis information and these statements arevdiod-looking” within the meaning of
securities laws, including the “safe harbor” pramis of the Securities Act (Ontario), the Unitedt8s Private Securities Litigation Reform Act
of 1995, Section 21E of the Securities ExchangeoAd934, as amended, or the “Exchange Act,” ardi@g 27A of the Securities Act and
involve known and unknown risks, uncertaintiesyfatexpectations and other factors that may causaatual results, performance or
achievements to be materially different from anyfea results, performance or achievements expremsietplied by such forward-looking
statements. Such statements include, but aremitéd to, statements that relate to projectionsatds, earnings, earnings per share, cash flow
capital expenditures or other financial items, désions of estimated future revenue enhancemedtsash savings. These statements also
relate to our business strategy, goals and expatsatoncerning our market position, future opersj margins, profitability, liquidity and
capital resources. Generally, words such as “quatiei” “believe,” “continue,” “could,” “endeavor;estimate,” “expect,” “intend,” “may,”

“will,” “plan,” “predict,” “project,” “should” and similar terms and phrases are used to identify dodwooking statements in this prospectus
and in the documents incorporated by referencerherbese forward-looking statements reflect curexpectations regarding future events
and operating performance and are made only dweafdte of this prospectus.

The forward-looking statements are not guarantéésture performance or events and, by their natare based on certain estimates ant
assumptions regarding interest and foreign excheatgs, expected growth, results of operationdppmance, business prospects and
opportunities and effective income tax rates, whitd subject to inherent risks and uncertaintiesteMal factors or assumptions that were
applied in drawing a conclusion or making an esténs®t out in forward-looking statements may inelusut are not limited to, assumptions
regarding management’s current plans and estimatesbility to remain a low cost supplier, andeetfve management of commodity costs.
Although we believe the assumptions underlyingeatfesward-looking statements are reasonable, atlyesie assumptions could prove to be
inaccurate and, as a result, the forward-lookiatestents based on those assumptions could prdeitaorrect. Our operations involve risks
and uncertainties, many of which are outside ofamntrol, and any one or any combination of théslesrand uncertainties could also affect
whether the forward-looking statements ultimateaigve to be correct. These risks and uncertaintieiside, but are not limited to, those
described in the section entitled “Risk Factors.”

We caution the reader that the risk factors desdrib the section entitled “Risk Factors” may netdxhaustive. We operate in a
continually changing business environment, and rigkvfactors emerge from time to time. Managemaminot predict such new risk factors,
nor can it assess the impact, if any, of such rigkvfactors on our business or the extent to whiay factor, or combination of factors, may
cause actual results to differ materially from #hpsojected in any forward-looking statements. \Weantake no obligation to update or revise
these forward-looking statements, whether as dtresahanges in underlying factors, new informati€uture events or otherwise, except as
required by law. Undue reliance should not be mlame forware-looking statements
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SUMMARY

The following summary is qualified in its entirbty the more detailed information included elsewlmrancorporated by reference
in this prospectus. Because this is a summaryajt not contain all of the information that may bgportant to you. You should read the
entire prospectus carefully, paying particular aien to the matters discussed under the captioiskRactors” and our consolidated
financial statements and accompanying notes, alsasehe information incorporated by reference,uest from us all additional publ
information you wish to review relating to us araiplete your own examination of us and the terntBe&xchange offer and the
exchange notes before making an investment decldidass otherwise indicated, “Cott,” “the Compahwe,” “us,” “our” and words
of similar import refer to Cott Corporation, CoteBerages Inc. and their subsidiaries on a consodiddasis.

We are one of the world’s largest producers of beyes on behalf of retailers, brand owners andiiloligbrs. We market or supply
over 500 retail, licensed and Company-owned bramttge United States, the United Kingdom/Europeydia and Mexico. Our product
lines include carbonated soft drinks (“CSDs"), 108B&If stable juice and juice-based products, chdlrand sparkling flavored waters,
energy drinks and shots, sports drinks, new agerages and ready-to-drink teas, as well as beveaumentrates, liquid enhancers,
freezables and ready-to-drink alcoholic bevera@es.recent acquisition of 100% of the share capita#limia Foods Holdings Limited
(“Aimia Foods”) pursuant to a Share Purchase Agergrdated as of May 30, 2014 (the “Aimia Foods Asitjon”) allowed us to further
improve our product, package and channel diveegifion by expanding our product line to include tlobdcolate, coffee, malt drinks,
creamers/whiteners and cereals, and by providingitisnew packaging formats, which include poucl@s, sticks, in-cup products,
sachets and block-bottom bags. Additionally, onddeloer 12, 2014, Delivery Acquisition, Inc., a wiyetiwned indirect subsidiary of
Cott Corporation (“Merger Sub”), merged (the “DS®iger”) with and into DSS Group, Inc. (“DSS Groupiith DSS Group being the
surviving corporation, pursuant to that certain égment and Plan of Merger, dated as of Novemk20d 8B4, by and among DSS Group,
Merger Sub, and Crestview DSW Investors, L.P. TE&SMerger extended our beverage portfolio into aed growing markets,
including home and office bottled water deliveryvéees, office coffee services and filtration sees, while creating opportunities for
revenue and cost synergies. We are a leading peodfiprivate-label beverages in each of the Undes, Canada and the United
Kingdom by annual volume of cases produced. We rgiee revenues of approximately $2,102.8 milliontfe year ended January 3,
2015 and $709.8 million for the quarter ended A¢ri2015.

Our business operates through three reporting setigmeéNorth America (“North America”) (which includesir U.S. (“U.S.”)
operating segment and Canada operating segmekt)('U.K.”) (which includes our United Kingdom repiing unit and our Continental
European (“European”) reporting unit), and All QtifgAll Other”) (which includes our Mexico operatirsegment, Royal Crown
International (“RCI") operating segment and othasdéllaneous Expenses).

Cott Corporation was incorporated in 1955 and igegioed by the Canada Business Corporation Act. Bmierages Inc. was
incorporated in 1991 as a Georgia corporation. @gistered Canadian office is located at 333 Avveue, Pointe-Claire, Quebec,
Canada H9R 5W3 and our principal executive offeeslocated at 5519 W. Idlewild Avenue, Tampa, iBErUnited States 33634 and
6525 Viscount Road, Mississauga, Ontario, Canada1H46. The principal executive offices for eachtlod guarantor registrants are lis
on Schedule A.
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The following chart depicts our organizational sture. Certain intermediate holding companies ghdrcentities that do not have
significant operations have been omitted for ilaste purposes. Omitted entities include certaiargntors of the notes, our 5.375%
Senior Notes due 2022 (the “2022 Notes”), our akaséd lending credit facility entered into on Asigli7, 2010, as amended (the “ABL
Facility”), and the 10.000% Second Priority SerS@cured Notes due 2021 issued by DS Services ofiéaénc. (the “DS Services
Note¢"), which are guaranteed by Cott Corporation amtiage of its subsidiaries (including the IssueeTchart also omits entities

holding our Mexican operations, which will not beegantors of the exchange notes offered herebylambt guarantee the 2022 Notes,
the ABL Facility or the DS Services Notes.

Caitt Corporation
it liicles Candian cprerirticurs

Caott Retail
Brands |imbed™

=

Cidt Beverapes Limbted" "

Cott Bevernges Ing,!
(inclides L5 Cott UK subsidiaries
ety

D5 Services of )
America, Tne™ Cliffstar LLC

* Shaded boxes indicate guarantors of the noteshendBL Facility.

(1) Borrower under the ABL Facility. Owns interest ion-guarantor subsidiarie

(2) Owns interest in a nguarantor subsidian

(3) Borrower under the ABL Facility

(4) Borrower under the ABL Facility, issuer of tB@22 notes and the exchange notes offered heretays @n interest in the U.K.
holding company that owns Aimia Foods. Owns inteiresor-guarantor subsidiarie

(5) Issuer of the DS Services Notes. Borrower undeABk Facility.
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Background

The Exchange Offer

Resale of Exchange Note

The following is a brief summary of certain matéteams of the exchange offer. For a more completription of the terms of the
exchange offer, see “The Exchange Offer” in thisgmectus.

The Exchange Offer

On December 12, 2014, we issued $625,000,000 gajigrerincipal amount of our
6.75% Senior Notes due 2020, or the old notesarclBys Capital Inc., Credit Suisse
Securities (USA) LLC, Merrill Lynch, Pierce, FenriSmith Incorporated, Deutsc
Bank Securities Inc. and J.P. Morgan Securities Lasthe initial purchasers, in a
transaction exempt from the registration requiretsmiefithe Securities Act. The initi
purchasers then sold the old notes to qualifietitin®nal buyers in reliance on Rule
144A and to persons outside the United Statediamee on Regulation S under the
Securities Act. Because the old notes have beehirsoéliance on exemptions from
registration, the old notes are subject to trangstrictions. In connection with the
issuance of the old notes, we entered into a ragjish rights agreement with the
initial purchasers pursuant to which we agreed,ragraiher things, to deliver to you
this prospectus and to complete an exchange afféhé old notes

We are offering to exchange up to $625,000,000ezgde principal amount of our
6.75% Senior Notes due 2020, or the exchange rfotesn equal aggregate principal
amount of old notes. The terms of the exchangesrarte identical in all material
respects to the terms of the old notes, exceptlieatxchange notes have been
registered under the Securities Act and do notatoritansfer restrictions, registrati
rights or additional interest provisions. You shibréad the discussion set forth unde
“Description of the Exchange Notes” for furtheranhation regarding the exchange
notes. In order to be exchanged, an old note neuptdiperly tendered and accepted.
All old notes that are validly tendered and nothdiawn will be exchanged. We will
issue and deliver the exchange notes promptly dfeeexpiration of the exchange
offer.

Based on interpretations by the SEC’s Staff, asilde in a series of no-action letters
issued to third parties unrelated to us, we beltbaethe exchange notes issued in th
exchange offer may be offered for resale, resolotloerwise transferred by you
without compliance with the registration and pragpe delivery requirements of the
Securities Act as long a

* you, or the person or entity receiving the exchamafes, acquires the exchar
notes in the ordinary course of busine

 neither you nor any such person or entity reogithe exchange notes is engaging
in or intends to engage in a distribution of thelenge notes within the meaning
of the federal securities law

 neither you nor any such person or entity reogithe exchange notes has an
arrangement or understanding with any person dtyentparticipate in any
distribution of the exchange notes; ¢
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Expiration Date

Withdrawal Rights

Conditions to the Exchange Offel

Procedures for Tendering Old Notes

 neither you nor any such person or entity reogithe exchange notes is an
“affiliate” of Cott Beverages Inc., as that terndisfined in Rule 405 under the
Securities Act

We have not submitted a ration letter to the SEC and there can be no ascaiths
the SEC would make a similar determination wittpees to this exchange offer. If
you do not meet the conditions described above nyast comply with the
registration and prospectus delivery requiremehte@Securities Act in connection
with the resale of the exchange notes. If youttadomply with these requirements
you may incur liabilities under the Securities Aad we will not indemnify you fc
such liabilities.

5:00 p.m., New York City time, on August 19, 201i5]ess, in our sole discretion, we
extend or terminate the exchange of

You may withdraw tendered old notes at any tiniergo 5:00 p.m., New York City
time, on the expiration date. See “The ExchangeofTerms of the Exchange
Offer.”

The exchange offer is subject to certain custoroanditions, including our
determination that the exchange offer does nottéoany law, statute, rule, regulat
or interpretation by the Staff of the SEC or angulatory authority or other foreign,
federal, state or local government agency or cofucbmpetent jurisdiction, some of
which may be waived by us. See “The Exchange Offeéonditions to the Exchange
Offer.”

You may tender your old notes by instructing ybroker or bank where you keep thg
old notes to tender them for you. In some casasnyay be asked to submit the blue
colored letter of transmittal that may accompany ginospectus. By tendering your
old notes, you will represent to us, among othirgth (1) that you are, or the person
or entity receiving the exchange notes, is acogitite exchange notes in the ordinary
course of business, (2) that neither you nor ah stther person or entity has any
arrangement or understanding with any person tiicpzate in the distribution of the
exchange notes within the meaning of the Securt@sand (3) that neither you nor
any such other person or entity is our affiliatéhivi the meaning of Rule 405 under
the Securities Act. Your old notes will be tendeiredhinimum denominations of
$2,000 and integral multiples of $1,000. Exchanges will be issued in minimum
denominations of $2,000 and integral multiples bO®0 in excess therec

A timely confirmation of book-entry transfer of yoold notes into the exchange
agent’s account at The Depository Trust Companyf CD), according to the
procedures described in this prospectus under EXohange Offer,” must be
received by the exchange agent before 5:00 p.nw, Y&k City time, on the
expiration date




Table of Contents

Consequences of Failure to Exchange

Taxation

Use of Proceed:

Exchange Ageni

Any old notes not accepted for exchange for angaa will be credited to an account]
maintained at DTC promptly after the expiratiortenmination of the exchange offer.
Old notes that are not tendered, or that are texdaut not accepted, will be subjec
their existing transfer restrictions. We will have further obligation, except under
limited circumstances, to provide for registratiorder the Securities Act of the old
notes. The liquidity of the old notes could be aded affected by the exchange of
See “Risk Factors—Risks Related to Retention ofalteNotes—If you do not
exchange your old notes, your old notes will camito be subject to the existing
transfer restrictions and you may be unable toyselt old note!”

The exchange of old notes for exchange notes letérg holders should not be a
taxable event for U.S. federal income tax purpoBesmore details, see “Material
United States Federal Income Tax Conseque”

We will not receive any proceeds from the issuafdbe exchange notes in the
exchange offer. For more details, “Use of Proceec”

Wells Fargo Bank, National Association is servasghe exchange agent in
connection with the exchange offer. The addressph®ne number and facsimile
number of the exchange agent are listed under EXohange Offer—Exchange
Agent”
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Terms of the Exchange Notes

The following is a brief summary of certain matéteams of the exchange notes. For more compldétenration about the exchange
notes, see “Description of the Exchange Notes’his prospectus.

Issuer Cott Beverages Inc. (tt* Issuer”)

Notes Offered $625.0 million in aggregate principal amount of84« Senior Notes due 20z
Maturity Date January 1, 202(

Interest Rate We will pay interest on the exchange notes at analninterest rate of 6.75¢
Interest Payment Dates Interest on the exchange notes will be payablgé-semually in arrears on January 1

and July 1 of each year, beginning on July 1, 2

Currency U.S. dollars are the sole currency of account aneinent for all sums payable by the
Issuer and the guarantors under or in connectitimtive exchange notes, the note
guarantees or the indenture governing the exchaotgs, and with respect to all ot
calculations related theret

Guarantees The Issuer’s obligations under the exchange neiiébe fully and unconditionally
guaranteed on a senior basis, jointly and sevelaiyCott Corporation and all of our
subsidiaries that guarantee indebtedness undémBhd-acility and by any wholly
owned subsidiary that guarantees certain indebgsdmieCott Corporation or any of
the other guarantors. Certain of our subsidiaridiswt be guarantors of the exchar
notes.

Ranking The exchange notes and the guarantees will be uresksenior indebtedness.
Accordingly, they will be

* pari passuin right of payment with all of our and our guamust existing and
future senior indebtedness, including debt unde®BL Facility and the
indentures governing the 2022 Notes and the DSiG&=rWotes

« senior in right of payment to all of our and guiarantors’ existing and future
subordinated indebtedne:

- effectively subordinated to all of our and ouagantors’ secured indebtedness,
including borrowings under the ABL Facility and tinelebtedness outstanding
under the indenture governing the DS Services Ntdahe extent of the value of
the assets securing such indebtedness

« structurally subordinated to all obligations of aur-guarantor subsidiarie




Table of Contents

Optional Redemption

Offer to Purchase

Covenants

As of April 4, 2015, we had $1,777.6 million of elstedness outstanding, of which
$625.4 million would have been secured indebted(ieskiding $42.0 million in
outstanding letters of credit). As of April 4, 2Q1Be non-guarantor subsidiaries held
approximately $38.7 million of our total assetsaapproximately $3,033.6 million and
had liabilities of approximately $44.0 millio

Prior to January 1, 2017, we may redeem up to 4D8tecaggregate principal amot
of the exchange notes with the proceeds of ceeinty offerings, plus accrued and
unpaid interest, if any, to the date of redempt

At any time prior to January 1, 2017, we may redseme or all of the exchange
notes at a redemption price equal to the prin@padunt of the exchange notes

redeemed plus accrued and unpaid interest to teeoflaedemption plus a “make
whole” premium set forth under “Description of thechange Notes—Redemption af
Make Whole Premiur”

In addition, at any time on or after January 1,220¢e may redeem some or all of thq
exchange notes at the redemption prices set fadbrd'Description of the Exchange
Notes—Optional Redemption,” plus accrued and unpaidr@s if any, to the date of
redemption

If we experience specific kinds of changes of manand, under certain
circumstances, if we sell certain assets, we magdeired to offer to purchase all or
a portion of the exchange notes at 101% (or 1008bdrcase of asset sales) of the
principal amount of the exchange notes on the aigpeirchase plus any accrued and
unpaid interest and additional interest, if anyth® date of repurchase. See
“Description of the Exchange Notes—Change of Cdhamnd “Description of the
Exchange Notes—Certain Covenants—Limitation on SafeéAssets and Subsidiary
Stock”

The indenture governing the exchange notes contairigin covenants limiting our
ability and the ability of our restricted subsidkarto, under certain circumstanc

« incur additional indebtedness and issue preferniaks

 pay dividends or distributions on or purchase @ity interests

* make other restricted payments or investme

« redeem debt that is junior in right of paymenthe &xchange note

e use our assets as security in other transaci

« place restrictions on distributions and other paytsé&om restricted subsidiarie
* sell certain assets or merge with or into otheitiest and

« enter into transactions with affiliate
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DTC Eligibility

Absence of Established Markets for the Note

Risk Factors

Each of the covenants is subject to a number obitapt exceptions and
qualifications. Se“Description of the Exchange No—Certain Covenant’

The exchange notes will be issued in book-entmnfand will be represented by a
permanent global security deposited with a custoftiaand registered in the name
the nominee of DTC in New York, New York. Benefidiaterests in the global
security will be shown on, and transfers will béeefed only through, records
maintained by DTC and its direct and indirect mapints and any such interests may
not be exchanged for certificated securities, eefimited circumstances. See
“Description of the Exchange No—Book-Entry Delivery and Forr”

The exchange notes are a new issue of secudtidsgurrently there is no market for
the notes. We do not intend to apply for the exgeamtes to be listed on any
securities exchange, or to arrange for any quataystem to quote them.
Accordingly, we cannot assure you that liquid méskeill develop for the exchange
notes.

An investment in the exchange notes involves sutist risk. See “Risk Factors” for
a description of certain of the risks you shouldsider before investing in the
exchange note:
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the unaudited coitdkd ratio of earnings to fixed charges for teaqas shown:

Three months ende: Year ended
Jan. 3 Dec. 28 Dec. 29 Dec. 31 Jan. 1
Apr. 4, 2015 2015 2013 2012 2011 2011
Ratio of earnings to fixed chargés — — 1.3 1.€ 1.€ 2.7

(&) We compute the ratio of earnings to fixed chargy dividing (i) earnings (loss), which consist®iet income from continuing
operations before income taxes plus fixed chargdsamortization of capitalized interest less inderapitalized during the period
and adjusted for undistributed earnings in equiteestments, by (ii) fixed charges, which consisintérest expense, capitalized
interest and the portion of rental expense underaijmg leases estimated to be representativeeahtarest factoi

The ratio of earnings to fixed charges was less fha for the year ended January 3, 2015 and tiee thonths ended April 4, 2015.
In order to achieve a ratio of earnings to fixedrges of 1:1, we would have had to generate aniaddi $50.6 million in pre-tax
earnings in the year ended January 3, 2015 andditicamal $11.9 million in pre-tax earnings in ttheee months ended April 4,
2015.
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RISK FACTORS

In considering whether to invest in the exchangesoffered hereby, you should understand the déginee of risk involved. You should
carefully consider the risk factors and other inf@tion contained in this prospectus and the rigitdies and other information incorporated by
reference under the caption “Item IA. Risk Factoms”our Form 10-K, as well as the other informatiogorporated by reference herein as
such risk factors and other information may be upddrom time to time by our subsequent reportsathdr filings under the Exchange Act.
See “Where You Can Find More Information” and “Inporation of Certain Information by Reference.” Thisks below are not the only risks
we face. Additional risks and uncertainties notreatly known to us or that we currently deem tarbmaterial also may materially adversely
affect our business, financial condition or resufperations.

Risks Related To Our Capital Structure and This Oftring

Your right to receive payments on the exchange notes and the guarantees will be effectively subordinated to our secured debt to the extent of
the value of the assets securing that debt.

The exchange notes and the guarantees will betiegcsubordinated to claims of existing and fetsecured creditors to the extent of
the value of the assets securing such claims. Agdf 4, 2015, we had $221.0 million of securedroaings outstanding under the ABL
Facility (including $42.0 million in outstandingtters of credit) and $394.2 million aggregate ppatamount of DS Services Notes
outstanding. The indenture governing the exchamgesrwill permit us to incur additional securedahtedness. In the event of a liquidation,
dissolution, reorganization, bankruptcy or any Bmproceeding, holders of our secured obligatiwitishave claims that are prior to claims of
the holders of the exchange notes or the guarani#fesespect to the assets securing those oldiggtiwhich are substantially all of our assets
Accordingly, there may not be sufficient funds rémrag to pay amounts due on all or any of the ergeanotes.

Your right to receive payments on the exchange notes could be adversely affected if any of our non-guarantor subsidiaries declares
bankruptcy, liquidates or reorganizes.

Some, but not all, of our subsidiaries will guaesnthe exchange notes. In the event of a bankrulpoydation or reorganization of any
of the non-guarantor subsidiaries, holders of tebt and their trade creditors will generally bétked to payment of their claims from assets
of those subsidiaries before any assets are malalaie for distribution to us. As of January 3180the old notes were structurally
subordinated to approximately $10.9 million of dabtl other liabilities (including trade payablekjiese non-guarantor subsidiaries. The nor
guarantor subsidiaries generated approximately &68tir consolidated revenues for the twelve moetided January 3, 2015, and held
approximately 1.3% of our consolidated assets dswofiary 3, 2015.

Certain of our subsidiarieswill be classified as unrestricted subsidiaries and will not be subject to any of the covenantsin the indenture
governing the exchange notes, and we may not be able to rely on the cash flow or assets of those unrestricted subsidiaries to pay our
indebtedness.

Unrestricted subsidiaries will not be subject te tovenants under the indenture governing the exghaotes. Unrestricted subsidiaries
may enter into financing arrangements that liméitlability to make loans or other payments to fpagments in respect of the exchange ni
Accordingly, we may not be able to rely on the cielv or assets of unrestricted subsidiaries to gray of our indebtedness, including the
exchange notes. The unrestricted subsidiaries $setsof approximately $20.6 million as of Aprig15, and revenues of approximately
$26.3 million for the three months ended April 813.

The trading prices for the exchange notes will be directly affected by many factors, including our credit rating.

Credit rating agencies continually revise theimga for companies they follow, including us. Amatings downgrade could adversely
affect the trading price of the exchange notesheitrading market for the exchange
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notes, to the extent a trading market for the emghanotes develops. The condition of the finarmial credit markets and prevailing interest
rates have fluctuated in the past and are likejutiuate in the future and any fluctuation mayaut the trading price of the exchange notes.

We may not have the ability to raise the funds necessary to finance a change of control offer if required by the indenture for the exchange
notes or the terms of our other indebtedness.

Upon the occurrence of certain change of contrehes; we will be required to offer to purchaseoalistanding exchange notes and othel
outstanding debt. A change of control event uniderindenture governing the exchange notes coutdcalsstitute a change of control under
ABL Facility and the indentures governing the 20&&es and the DS Services Notes, which could réstlte acceleration of the indebtednes:
outstanding thereunder. Any of our future debt agrents may contain similar restrictions and prowisi If a change of control were to occur,
we cannot assure you that we would have suffidiamds to pay the purchase price for all the excharges tendered by the holders or such
other indebtedness and under the indenture goxgethmexchange notes we may not be permitted taecbpse such other indebtedness, whic
could result in an event of default under such lnteléness. Moreover, under the indenture govertiegkchange notes, certain important
corporate events, such as leveraged recapitalizatimt would increase the level of our indebtesine@suld not constitute a “change of
control” and thus would not give rise to any refhase rights.

Thus, there can be no assurance that in the efanttange of control we will have sufficient furtdssatisfy our obligations with respect
to any or all of the tendered exchange notes. Bescription of the Exchange Notes—Repurchase abiton of Holders—Change of
Control.”

Certain laws may allow courts, under specific circumstances, to avoid guarantees and require note holders to return payments received from
guarantors.

Under certain bankruptcy and fraudulent transfeslaa court could avoid a guarantee or subordiaapearantee to all of our other debts
or all other debts of a guarantor if, among othérgs, the guarantor, at the time it incurred tidebtedness evidenced by its guarantee,
received less than reasonably equivalent valuaiocébnsideration for the incurrence of such inddbess and:

. the guarantor was insolvent or rendered insolvgmehson of such incurrenc

. the guarantor was engaged in a business agaction for which our or the guarantor’s remain@isgets constituted unreasonably
small capital; ol

. the guarantor intended to incur, or believed thatould incur, debts beyond our or its ability typsuch debts as they matt

The indenture governing the exchange notes lirhédiability of each guarantor on its guarantethtsmaximum amount that such
guarantor could incur without risk that its guassntvould be subject to avoidance as a fraudulanster. However, this limitation may not
protect such guarantees from fraudulent transfelleges or, if it does, that the remaining amalug and collectible under the guarantees
would suffice, if necessary, to pay the exchangesm full when due.

A legal challenge to the obligations under any gaote on fraudulent conveyance grounds could fonwmny benefits received in
exchange for the incurrence of those obligations.BMlieve that each of our subsidiaries makingaantee received reasonably equivalent
value for incurring the guarantee, but a court migpgree with our conclusion or elect to applyféedént standard in making its determination.
A court could thus void the obligations under argnéee, subordinate it to a guarantor’s other dekdke other action detrimental to the
holders of the exchange notes. The measures di/a@mty for purposes of the fraudulent transfer laayy depending on the law applied in the
proceeding to determine whether a fraudulent teartsis occurred. Generally, however, an entity dibel considered insolvent if:

. the sum of its debts, including contingent liaik, is greater than the fair saleable value offalis assets

11
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. the present fair saleable value of its assdlssis than the amount that would be required ydatparobable liabilities on its existing
debts, including contingent liabilities, as theydtme absolute and mature;

. it cannot pay its debts as they become

Thereisno public market for the exchange notes and we do not know if a market will ever develop or, if a market does develop, whether it
will be sustained.

The exchange notes are a new issue of securitiethare is no existing trading market for the exgjenotes. Accordingly, we cannot
assure you that a liquid market will develop ortomme for the exchange notes, that you will be ablsell your exchange notes at a particular
time or at the price that you desire. We do natnidtto apply for listing or quotation of the exchamotes on any securities exchange or stock
market. The liquidity of any market for the exchangtes will depend on a number of factors, inclgdi

. the number of holders of the exchange nc

. our operating performance and financial condit

. the market for similar securitie

. the interest of securities dealers in making a etarkthe exchange notes; €

. prevailing interest rate

The trading price of the exchange notes may be volatile.

Historically, the market for nomvestment grade debt has been subject to disngtitat have caused substantial volatility in thiegs o
securities similar to the exchange notes. We caassire you that any such disruptions may not adiyeaffect the prices at which you may
sell your exchange notes. The exchange notes mdg &t a discount from the initial offering pridelee exchange notes, depending upon
prevailing interest rates, the market for similacteange notes, our performance and other factors.

Risks Related to Retention of the Old Notes

If you do not exchange your old notes, your old notes will continue to be subject to the existing transfer restrictions and you may be unable to
sell your old notes.

We will only issue exchange notes in exchange lidwmnotes that are validly tendered in accordandh thie procedures set forth in this
prospectus. Therefore, you should carefully foltbw instructions on how to tender your old note She Exchange Offer—Procedures for
Tendering Old Notes.” We did not register the oddes under the Securities Act, nor do we intendiatgo following the exchange offer. If you
do not exchange your old notes in the exchange,affef your old notes are not accepted for excgfgarthen, after we consummate the
exchange offer, you may continue to hold old ntht@s$ are subject to the existing transfer restoiiand may be transferred only in limited
circumstances under the securities laws. If yonatcexchange your old notes, you will lose youhtip have your old notes registered under
the federal securities laws, except in limited winstances. As a result, you will not be able temffr sell old notes except in reliance on an
exemption from, or in a transaction not subjecthe, Securities Act and applicable state securiies.

Because we anticipate that most holders of oldsheth elect to exchange their old notes, we expleat the liquidity of the trading
market for any old notes remaining after the comipteof the exchange offer will be substantiallgueed. Any old notes tendered and
exchanged in the exchange offer will reduce theegae number of old notes outstanding. Accordintly liquidity of the market for any old
notes could be adversely affected and you may bblario sell them.

12
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USE OF PROCEEDS

We will not receive any cash proceeds from thedsse of the exchange notes in the exchange offeorsideration for issuing the
exchange notes, we will receive in exchange olésot like principal amount. The form and termshef exchange notes are identical in all
material respects to the form and terms of thenolés, except that the transfer restrictions, tegien rights and rights to additional interest
applicable to the old notes do not apply to thehaxge notes. The old notes surrendered in excHantfge exchange notes will be retired and
canceled and cannot be reissued. Accordingly, issuaf the exchange notes will not result in artygase in our outstanding debt.

On December 12, 2014, we issued and sold the aesndhe net proceeds from the sale of the oldsnetre used, together with
borrowings under the ABL Facility and the procefds a private placement by Cott Corporation off@need shares to certain equityholder
DSS Group, to finance the DSS Merger.

13



Table of Contents

THE EXCHANGE OFFER

Purpose of the Exchange Offer

The exchange offer is designed to provide holdemdnotes with an opportunity to acquire exchangtes which, unlike the old notes,
will be freely transferable at all times, subjexhy restrictions on transfer imposed by stata€'laky” laws and provided that the holder is no
our affiliate within the meaning of the Securitidst and represents that the exchange notes arg bequired in the ordinary course of the
holder’s business and the holder is not engageshithdoes not intend to engage in, a distributidh@exchange notes.

The old notes were originally issued and sold ondbgber 12, 2014, the issue date, to the initiatipasers, pursuant to the purchase
agreement dated December 4, 2014. The old notesisstred and sold in a transaction not registeneeénthe Securities Act in reliance upon
the exemption provided by Section 4(a)(2) of theusities Act. The concurrent resale of the old sdig the initial purchasers to investors was
done in reliance upon the exemptions provided big R44A and Regulation S promulgated under the i8&s1Act. The old notes may not be
reoffered, resold or transferred other than (yd¢mr our subsidiaries, (ii) to a qualified indtibmal buyer in compliance with Rule 144A
promulgated under the Securities Act, (iii) outside United States to a non-U.S. person withimtieaning of Regulation S under the
Securities Act, (iv) pursuant to the exemption fraagistration provided by Rule 144 promulgated uride Securities Act (if available) or
(v) pursuant to an effective registration statematter the Securities Act.

In connection with the original issuance and sélthe old notes, we entered into a registratiohtdgagreement, pursuant to which we
agreed to file with the SEC a registration statencemering the exchange by us of the exchange riotéke old notes, or the exchange offer.
The registration rights agreement provides thawllefile with the SEC an exchange offer registoatistatement on an appropriate form under
the Securities Act and offer to holders of old sotdo are able to make certain representationsgpertunity to exchange their old notes for
exchange notes.

Under existing interpretations by the Staff of 8€C as set forth in no-action letters issued taltbarties in other transactions, the
exchange notes would, in general, be freely traabfe after the exchange offer without further ségition under the Securities Act; provided,
however, that in the case of broker-dealers pa#dtaig in the exchange offer, a prospectus medtiegequirements of the Securities Act must
be delivered by such broker-dealers in connectiith kgsales of the exchange notes. We have agodednish a prospectus meeting the
requirements of the Securities Act to any such @ralealer for use in connection with any resalarmf exchange notes acquired in the
exchange offer. A broker-dealer that delivers sugnospectus to purchasers in connection with sesdiles will be subject to certain of the
civil liability provisions under the Securities Aahd will be bound by the provisions of the registm rights agreement (including certain
indemnification rights and obligations).

Each holder of old notes that exchanges such dfesrfor exchange notes in the exchange offer williéemed to have made certain
representations, including representations than) exchange notes to be received by it will lpuaed in the ordinary course of its business,
(ii) it has no arrangement or understanding with p@rson to participate in the distribution (withive meaning of the Securities Act) of
exchange notes and (iii) it is not our affiliatedesined in Rule 405 under the Securities Actfdris an affiliate, it will comply with the
registration and prospectus delivery requiremehteeSecurities Act to the extent applicable.

If the holder is not a broker-dealer, it will bejuéred to represent that it is not engaged in,cgoebs not intend to engage in, the
distribution of exchange notes. If the holder lsraker-dealer that will receive exchange notestfoown account in exchange for old notes tha
were acquired as a result of market-making aotigitir other trading activities, it will be requiredacknowledge that it will deliver a
prospectus in connection with any resale of sudhamge notes.
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Terms of the Exchange Offer

Upon the terms and subject to the conditions s#h fa this prospectus and in the letter of trarisahiwe will accept any and all old notes
validly tendered and not withdrawn prior to 5:06hp.New York City time, on the expiration date. f&aato the minimum denomination
requirements of the exchange notes, the exchartge ace being offered in exchange for a like ppatamount of old notes. Old notes may be
exchanged only in minimum denominations of $2,000 iategral multiples of $1,000 principal amountltters may tender all, some or none
of their old notes pursuant to the exchange offer.

The form and terms of the exchange notes will leatidal in all material respects to the form andneof the old notes except that (i) the
exchange notes will be registered under the Séesidict and, therefore, will not bear legends fetshg the transfer thereof and (ii) holders of
the exchange notes will not be entitled to centhts of holders of old notes under and relateth#oregistration rights agreement. The
exchange notes will evidence the same debt addh@otes and will be entitled to the benefits af thdenture. The exchange notes will be
treated as a single class under the indentureamigtold notes that remain outstanding. The exchaffgeis not conditioned upon any
minimum aggregate principal amount of old notesgéendered for exchange.

Expiration Date; Extensions; Termination; Amendments

The exchange offer will expire at 5:00 p.m., New Rk €ity time, on August 19, 2015. We reserve tlghtrto extend the exchange offe
our discretion, in which event the term expiratitaie shall mean the time and date on which theamgshoffer as so extended shall expire.
such extension will be communicated to the exchaggat either orally or in writing (if orally, teetpromptly confirmed in writing) and will t
followed promptly by a press release or other pgettimeans which will be made no later than 9:@@,aNew York City time, on the business
day immediately following the previously scheduéegbiration date.

We reserve the right to extend or terminate thdamge offer and not accept for exchange any oldsnbany of the events set forth
below under “—Conditions to the Exchange Offer” @g@nd are not waived by us, by giving oral ortter notice (if orally, to be promptly
confirmed in writing) of such delay or terminatitmthe exchange agent. See “—Conditions to the &xgh Offer.”

We also reserve the right to amend the terms oéxichange offer in any manner, provided, howevert, if we amend the exchange offer
in a manner that we determine constitutes a matriignificant change, we will extend the exchaidfer so that it remains open for a period
of five to ten business days after such amendnsecgrinmunicated to holders, depending upon thefgignte of the amendment.

Without limiting the manner in which we may chodsanake a public announcement of any extensiomitation or amendment of the
exchange offer, we will comply with applicable seties laws by disclosing any such amendment byma@d a prospectus supplement that we
distribute to holders of the old notes. We will bawo other obligation to publish, advertise or otlige communicate any such public
announcement other than by making a timely reld@asaigh any appropriate news agency.

Procedures for Tendering Old Notes

Since the old notes are represented by global leotly notes, DTC, as depositary, or its nomindeeisted as the registered holder of the
old notes and will be the only entity that can &mygbur old notes for exchange notes. Therefortertder old notes subject to this exchange
offer and to obtain exchange notes, you must insthe institution where you keep your old notetetader your old notes on your behalf so
that they are received prior to the expirationhi$ £xchange offer.

The letter of transmittal that may accompany th@spectus may be used by you to give such instmsti
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YOU SHOULD CONSULT YOUR ACCOUNT REPRESENTATIVE AT T HE BROKER OR BANK WHERE YOU KEEP
YOUR OLD NOTES TO DETERMINE THE PREFERRED PROCEDURE .

IF YOU WISH TO ACCEPT THIS EXCHANGE OFFER, PLEASE | NSTRUCT YOUR BROKER OR ACCOUNT
REPRESENTATIVE IN TIME FOR YOUR OLD NOTES TO BE TEN DERED BEFORE THE 5:00 P.M. (NEW YORK CITY TIME)
DEADLINE ON AUGUST 19, 2015.

You may tender all, some or none of your old natebis exchange offer. However, your old notes rnayendered only in minimum
denominations of $2,000 and integral multiples H0$0.

When you tender your old notes and we accept thieetender will be a binding agreement betweenaralius in accordance with the
terms and conditions in this prospectus.

We will decide all questions about the validityrrfg eligibility, acceptance and withdrawal of teretkold notes, and our reasonable
determination will be final and binding on you. \W&serve the absolute right to:

(1) reject any and all tenders of any particular oltermmt properly tendere

(2) refuse to accept any old note if, in our judgmarthe judgment of our counsel, the acceptance woeldnlawful; anc

(3) waive any defects or irregularities or conditgdo the exchange offer as to any particular olésbefore the expiration of the
exchange offel

Our reasonable interpretation of the terms anditiond of the exchange offer will be final and biimgl on all parties. You must cure any
defects or irregularities in connection with tersdef old notes as we will determine. Neither we, ékchange agent nor any other person will
incur any liability for failure to notify you of andefect or irregularity with respect to your tendéold notes. If we waive any terms or
conditions pursuant to (3) above with respect hot@ holder, we will extend the same waiver tanatke holders with respect to that term or
condition being waived.

Deemed Representations
To participate in the exchange offer, we requie ffou represent to us that:

(i) you or any other person acquiring exchange notegéhange for your old notes in the exchange affacquiring them in th
ordinary course of busines

(i) neither you nor any other person acquiringfexme notes in exchange for your old notes in xicbange offer is engaging in or
intends to engage in a distribution of the exchamgies within the meaning of the federal securigess;

(iii) neither you nor any other person acquiringleange notes in exchange for your old notes hasrangement or understanding with
any person to participate in the distribution ofleange notes issued in the exchange c

(iv) neither you nor any other person acquiringree notes in exchange for your old notes is afiiliate” as defined under Rule 4
of the Securities Act; an

(v) if you or another person acquiring exchangesat exchange for your old notes is a bradkeater and you acquired the old note
a result of market-making activities or other traglactivities, you acknowledge that you will delieeprospectus meeting the
requirements of the Securities Act in connectiothwainy resale of the exchange no

BY TENDERING YOUR OLD NOTES YOU ARE DEEMED TO HAVE MADE THESE REPRESENTATIONS.
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Broker-dealers who cannot make the representaitioitsm (v) of the paragraph above cannot usegkihange offer prospectus in
connection with resales of the exchange notesdsisuthe exchange offer.

If you are our “affiliate,” as defined under Rul@xof the Securities Act, if you are a broker-dealbo acquired your old notes in the
initial offering and not as a result of market-nrakior trading activities, or if you are engageirnntend to engage in or have an arrangemen
or understanding with any person to participata distribution of exchange notes acquired in theharge offer, you or that person:

() may not rely on the applicable interpretationshef $taff of the SEC and therefore may not partteipathe exchange offer; ai

(i) must comply with the registration and prospesctlelivery requirements of the Securities Actroegemption therefrom when
reselling the old note:

Procedures for Brokers and Custodian Banks; DTC AT@® Account

In order to accept this exchange offer on behaif bblder of old notes you must submit or cause {ILC participant to submit an
Agent’'s Message as described below.

The exchange agent, on our behalf, will seek tabdish an Automated Tender Offer Program, or AT&Rount with respect to the old
notes at DTC promptly after the delivery of thisgectus. Any financial institution that is a DT@rficipant, including your broker or bank,
may make book-entry tender of old notes by causiegrook-entry transfer of such old notes into ATUOP account in accordance with DTC’s
procedures for such transfers. Concurrently withdblivery of old notes, an Agent’s Message in eation with such book-entry transfer must
be transmitted by DTC to, and received by, the arge agent prior to 5:00 p.m., New York City tiror,the expiration date. The confirmation
of a book-entry transfer into the ATOP accountescdbed above is referred to herein as a “BookyEdbnfirmation.”

The term “Agent’'s Message” means a message trateshiiy the DTC participants to DTC, and theredf@nsmitted by DTC to the
exchange agent, forming a part of the Book-EntrpfiGmation which states that DTC has received gireéss acknowledgment from the
participant in DTC described in such Agent’s Messatgting that such participant and beneficial Golfjree to be bound by the terms of this
exchange offer.

Each Agent’'s Message must include the followingiinfation:

(i) Name of the beneficial owner tendering such oleés;y

(i)  Account number of the beneficial owner tenderinghsold notes

(i)  Principal amount of old notes tendered by such figakowner; anc

(iv) A confirmation that the beneficial holder dfet old notes tendered has made the representédiotie benefit of us set forth under

“—Deemed Representatic’ above.

BY SENDING AN AGENT'S MESSAGE THE DTC PARTICIPANT | S DEEMED TO HAVE CERTIFIED THAT THE
BENEFICIAL HOLDER FOR WHOM OLD NOTES ARE BEING TEND ERED HAS BEEN PROVIDED WITH A COPY OF THIS
PROSPECTUS.

The delivery of old notes through DTC, and any $raission of an Agent's Message through ATOP, thatlection and risk of the
person tendering old notes. We will ask the exchagent to instruct DTC to return those old ndfesy, that were tendered through ATOP
but were not accepted by us, to the DTC participizait tendered such old notes on behalf of holdktise old notes.
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Acceptance of Old Notes for Exchange; Delivery ofihange Notes

We will accept validly tendered old notes whentbaditions to the exchange offer have been salisfiave have waived them. We will
have accepted your validly tendered old notes whehave given oral or written notice to the excleagent (if oral, to be promptly confirr
in writing). The exchange agent will act as agenttie tendering holders for the purpose of recgithe exchange notes from us. If we do not
accept any old notes tendered for exchange by katk-transfer because of an invalid tender orrothéd reason, we will credit the old notes
to an account maintained with DTC promptly after &xchange offer terminates or expires.

THE AGENT’'S MESSAGE MUST BE TRANSMITTED TO THE EXCH ANGE AGENT BEFORE 5:00 PM, NEW YORK CITY
TIME, ON THE EXPIRATION DATE.

Withdrawal Rights
You may withdraw your tender of old notes at anyetibefore 5:00 p.m., New York City time, on the iexjion date.
For a withdrawal to be effective, you should cohiamir bank or broker where your old notes are laeld have them send an ATOP

notice of withdrawal so that it is received by thehange agent before 5:00 p.m., New York City tiorethe expiration date. Such notice of
withdrawal must:

(1) specify the name of the person that tendered theates to be withdraw:

(2) identify the old notes to be withdrawn, includitg tCUSIP number and principal amount at maturitshefold notes; an

(3) specify the name and number of an account at DTWhioh your withdrawn old notes can be credi

We will decide all questions as to the validitysrfoand eligibility (including time of receipt) ofi¢ notices and our reasonable
determination will be final and binding on all gest Any tendered old notes that you withdraw wilt be considered to have been validly
tendered. We will return any old notes that haventtendered but not exchanged, or credit thema®inC account, promptly after withdraw

rejection of tender, or termination of the exchaaffer. You may re-tender properly withdrawn olde®by following one of the procedures
described above prior to the expiration date.

Conditions to the Exchange Offer

Notwithstanding any other provisions of the excleanffer, or any extension of the exchange offerwilenot be required to accept for
exchange, or to issue exchange notes in exchanganfpold notes and may terminate the exchange offhether or not any old notes have
been accepted for exchange) or amend the exchdiegeibany of the following conditions has occedror exists or has not been satisfied, or
has not been waived by us in our sole reasonabteadion, prior to the expiration date:

. there is threatened, instituted or pendingaction or proceeding before, or any injunction,esrdr decree issued by, any court or
governmental agency or other governmental regylaioadministrative agency or commissi

(1) seeking to restrain or prohibit the making ompletion of the exchange offer or any other tratisa contemplated by the exchange
offer, or assessing or seeking any damages asila oéthis transaction; ¢

(2) resulting in a material delay in our ability to apt for exchange or exchange some or all of thanotds in the exchange offer;

(3) any statute, rule, regulation, order or injuncti@s been sought, proposed, introduced, enactetufyated or deemed applicable
the exchange offer or any of the transactions coplated by the exchange offer by any governmeniaxity, domestic or
foreign; or
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(1)

(2)

(3)

(4)

any action has been taken, proposed or thredtdry any governmental authority, domestic orifprethat, in our sole reasonable
judgment, would directly or indirectly result inyaof the consequences referred to in clausesZ}1pr((3) above or, in our so
reasonable judgment, would result in the holdermsxchange notes having obligations with respept¢ales and transfers of
exchange notes which are greater than those deddrilihe interpretation of the SEC referred tova@hor would otherwise make it
inadvisable to proceed with the exchange offetherfollowing has occurret

any general suspension of or general limitatiomprices for, or trading in, securities on angiorel securities exchange or in the
ovel-the-counter market; ¢

any limitation by a governmental authority whigdversely affects our ability to complete thes@ctions contemplated by the
exchange offer; ¢

a declaration of a banking moratorium or angpamsion of payments in respect of banks in théedrtates or any limitation by
any governmental agency or authority which advgra#fects the extension of credit;

a commencement of a war, armed hostilitiestloerosimilar international calamity directly or ingctly involving the United States,
or, in the case of any of the preceding eventdiagisit the time of the commencement of the exchanifgr, a material acceleration
or worsening of these calamities;

any change, or any development involving a pro$pechange, has occurred or been threatened ihusimess, financial conditic
operations or prospects and those of our substdig@ken as a whole that is or may be adverse tir we have become aware of
facts that have or may have an adverse impactewatue of the old notes or the exchange noteg;hwihiour sole reasonable
judgment in any case makes it inadvisable to preéth the exchange offer and/or with such accegdar exchange or with sui
exchange; o

there shall occur a change in the current imegation by the Staff of the SEC which permitseikehange notes issued pursuant to
the exchange offer in exchange for old notes toffe¥ed for resale, resold and otherwise transfebyeholders thereof (other than
broker-dealers and any such holder which is ouliaé within the meaning of Rule 405 promulgatetier the Securities Act)
without compliance with the registration and pragpe delivery provisions of the Securities Act,\pded that such exchange notes
are acquired in the ordinary course of such holdmrsiness and such holders have no arrangementleratanding with any pers
to participate in the distribution of such exchangees; ol

any law, statute, rule or regulation shall havenbedopted or enacted which, in our reasonable jetdgmvould impair our ability t
proceed with the exchange offer;

a stop order shall have been issued by the @E@y state securities authority suspending tfexfeness of the registration
statement, or proceedings shall have been initiatet our knowledge, threatened for that purpos@ny governmental approval
has not been obtained, which approval we shatiuinsole reasonable discretion, deem necessatlgdaronsummation of the
exchange offer as contemplated hereby

we have received an opinion of counsel expeddrin such matters to the effect that there erisysactual or threatened legal
impediment (including a default or prospective déifander an agreement, indenture or other instniraeobligation to which we
are a party or by which we are bound) to the comsation of the transactions contemplated by the @xgh offer

If we determine in our sole reasonable discrefi@t &ny of the foregoing events or conditions rexsioed or exists or has not been
satisfied, we may, subject to applicable law, teate the exchange offer (whether or not any oléswbave been accepted for exchange) or
may waive any such condition or otherwise amendédhas of the exchange offer in any respect. Ihsuaiver or amendment constitutes a
material change to the
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exchange offer, we will promptly disclose such veaier amendment by means of a prospectus supplehanwill be distributed to the
registered holders of the old notes and will extdredexchange offer to the extent required by Rdke-1 promulgated under the Exchange Act

These conditions are for our sole benefit and wg asaert them regardless of the circumstancesgiide to any of these conditions, or
we may waive them, in whole or in part, in our s@asonable discretion, provided that we will naiwe any condition with respect to an
individual holder of old notes unless we waive thandition for all such holders. Any reasonableed®ination made by us concerning an
event, development or circumstance described ernef to above will be final and binding on all jes.

Exchange Agent

We have appointed Wells Fargo Bank, National Asgam as the exchange agent for the exchange ofter should direct requests for
assistance and requests for additional copies®ptiospectus or of the blue-colored letter of sraittal to the exchange agent at Wells Fargo
Bank, National Association,

By Registered or Certified Mai By Regular Mail or Overnight Courie
WELLS FARGO BANK, N.A. WELLS FARGO BANK, N.A.
Corporate Trust Operatiol Corporate Trust Operatiol

MAC N930:-121 MAC N930:-121

PO Box 1517 Sixth & Marquette Avenu
Minneapolis, MN 5548| Minneapolis, MN 5547

In Person by Hand Only By Facsimile:

WELLS FARGO BANK, N.A. (For Eligible Institutions only)
12thFloor—Northstar East Buildin fax. (612) 66-6282

Corporate Trust Operatiol Attn. Bondholder Communicatiot
608 Second Avenue Sol

Minneapolis, MN 5547 For Information or Confirmation b

Telephone: (800) 3:-5128, Option (
Attn. Bondholder Communicatior

Fees and Expenses

We have not retained any dealer-manager or simgant in connection with the exchange offer. Wé mdgt make any payment to
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, we will payré@sonable and customary fees and
reasonable out-of-pocket expenses to the exchayege an connection therewith. We will also pay tash expenses to be incurred in
connection with the exchange offer, including acting, legal, printing, and related fees and expens

Accounting Treatment

The exchange notes will be recorded at the samngigrvalue as the old notes, as reflected in @apanting records on the date of
exchange. Accordingly, we will recognize no gairiass for accounting purposes upon the closing@feixchange offer. The expenses of the
exchange offer will be expensed as incurred.

Consequences of Failure to Exchange

Upon consummation of the exchange offer, certagjhtsiunder and related to the registration riggte@ment, including registration
rights and the right to receive the contingentéases in the interest rate, will terminate. Thenaltés that are not exchanged for exchange
pursuant to the exchange offer will remain
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restricted securities within the meaning of Ruld pdomulgated under the Securities Act. Accordinglych old notes may be resold only (i) to
us or our subsidiaries, (ii) to a qualified ingtibmal buyer in compliance with Rule 144A promulgghunder the Securities Act, (iii) outside the
United States to a non-U.S. person within the nrepof Regulation S under the Securities Act, (w)guant to the exemption from registration
provided by Rule 144 promulgated under the Seegrifict (if available) or (v) pursuant to an effeetregistration statement under the
Securities Act. The liquidity of the old notes ablle adversely affected by the exchange offer.
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DESCRIPTION OF THE EXCHANGE NOTES

General

The following is a description of the 6.75% semotes due 2020 (tH®&lotes” ). In this description, references to the “Notes® @ the
exchange notes, unless the context otherwise exjuihe old notes were issued by Cott Beveragegthe!lssuer” ). In this Description of
the Exchange Notes, the term “Issuer” refers td Beverages Inc., any successor thereto and amgss@r obligor to the Issuer of the Notes,
and not to any of its Subsidiaries, and the “Comgpaafers only to Cott Corporation, and any succefisgneto and any successor obligor to
Company on the Guarantee of the Notes, and natyt@fits Subsidiaries.

The Issuer issued the old notes under and wilkisse exchange notes pursuant to an indenturélfttienture” ) dated as of December
12, 2014 among the Issuer, the guarantors partgtthéhe*Guarantors” ), Wells Fargo Bank, National Association, as &esthe
“Trustee” ), and as paying agent, registrar and transfertagilae Notes were issued in a private transactiahwas not subject to the
registration requirements of the Securities Acte Térms of the Notes include those stated in tHeriture and those made part of the Indentur
by reference to the Trust Indenture Act. The Nat@ssubject to all such terms pursuant to the piows of the Indenture, and Holders of the
Notes are referred to the Indenture for a statertemeof.

The following is a summary of the material provismf the Indenture. Because this is a summamyait not contain all the information
that is important to you. You should read the Indenin its entirety. Copies of the proposed forfthe Indenture are available as described
under “Where You Can Find More Information.” Youndind the definitions of certain terms used irsttescription under “—Certain
Definitions.”

Brief Description of the Exchange Notes and the NetGuarantees
The Notes are:
. general unsecured senior obligations of the Is¢

. pari passtin right of payment with any existing and futureige Indebtedness (including the 2022 Notes, the Beedit
Agreement and the DS Services Notes) of the Is:

. effectively subordinated to all Secured Inddbtess of the Issuer (including the New Credit Agrest and the DS Services Notes)
to the extent of the value of the assets securinf ndebtednes

. senior in right of payment to any future Subordetbindebtedness of the Issu
. guaranteed on a senior unsecured basis by eaclr@oigranc

. structurally subordinated to any existing and fatuimdebtedness and other liabilities, includinggmred stock, of No-Guarantors

The Notes and the Indenture are, jointly and sdlyermconditionally guaranteed on a senior unsedunasis by all of the Guarantors.
the section entitled “—Guaranteé&ach Note Guarantee (as defined below) are:

. a general unsecured senior obligation of the Guerg
. pari passtin right of payment with any existing and futureige Indebtedness of the Guarantc

. effectively subordinated to all Secured Indebtss of the Guarantors (including the New Credits&ment and the DS Services
Notes) to the extent of the value of the assetsrersuch Indebtedness; a

. senior in right of payment to any future Suborditbindebtedness of the Guaran
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Principal, Maturity and Interest

The Notes are issued in minimum denominations ¢gd@2and in integral multiples of $1,000 in excémseof. The rights of Holders of
beneficial interests in the Notes to receive thengnts on such Notes are subject to applicableggiges of The Depository Trust Company (*
DTC™). If the due date for any payment in respectrof Blotes is not a Business Day at the place atiwéich payment is due to be paid, the
Holder thereof will not be entitled to payment loé tamount due until the next succeeding Businegsabsauch place, and will not be entitlec
any further interest or other payment as a resuhy such delay.

The Notes were issued in an aggregate principabatraf $625.0 million on the Issue Date. The Natdsmature on January 1, 2020.
Interest on the Notes accrues at the rate per aisetiforth on the cover of this prospectus and bélpayable, in cash, semi-annually in arrear
on January 1 and July 1 of each year, commencintytynl, 2015 to Holders of record on the immedyapeeceding December 15 and June
respectively. Interest on the Notes accrues framibst recent date to which interest has beengpaifino interest has been paid, from the
of original issuance. Interest is computed on thgidof a 360-day year comprised of twelve 30-daptims. Each interest period ends on (but
does not include) the relevant interest paymerg.dat

Additional Interest may accrue on the Notes inaiartircumstances pursuant to the RegistrationktRiggreement.

Additional Notes

The Indenture provides for the issuance of addifioites having identical terms and condition$&Notes offered hereby, subject to
compliance with the covenants contained in the e (“Additional Notes”). Additional Notes are part of the same issudasNotes
offered hereby under the Indenture for all purppseduding, without limitation, waivers, amendmgntedemptions and offers to purchase,
provided that Additional Notes will not be issuetlhnthe same CUSIP or ISIN, as applicable, as iexjtlotes unless such Additional Notes
are fungible with the existing Notes for U.S. femléncome tax purposes.

Payments

Principal of, and premium, if any, and interest &alitional Interest, if any, on the Notes is pagadit the office or agency of the Issuer
maintained for such purpose or, at the option efggaying agent, payment of interest and Additidnirest, if any, may be made by check
mailed to the Holders of the Notes at their respeaddresses set forth in the register of Holgeosided that all payments of principal,
premium, if any, interest and Additional Interasgny, with respect to Notes represented by ormaane global notes registered in the name o
or held by DTC or its nominee is made by wire tfansf immediately available funds to the accowspscified by the Holder or Holders
thereof. Until otherwise designated by the Isstiex,Issuer’s office or agency is the office of Agent maintained for such purpose.

Guarantees

The obligations of the Issuer under the Notes hedridenture are initially, jointly and severallyconditionally guaranteed on a senior
unsecured basis (tliBlote Guarantee$ ) by the Company and each Restricted Subsidizay guarantees the 2022 Notes, the New Credit
Agreement and the DS Services Notes (eatBuarantor " ).

In addition, if the Company or any Restricted Sdiasiy acquires or creates a Wholly Owned Domestigsiliary that is a Restricted
Subsidiary (and non-Wholly Owned Subsidiaries flsnon-Wholly Owned Subsidiaries guarantee othpitalamarkets debt of the Issuer or
any Guarantor) (other than an Immaterial Subsijliafter the Issue Date, which Subsidiary guaranfeeeayment of any Indebtedness of the
Issuer or any Guarantor, then the Company will eaush new Subsidiary to provide a Note Guarantee.
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Each Note Guarantee is limited to the maximum arhthat would not render the Guarantor’s obligatisnbject to avoidance under
applicable fraudulent conveyance provisions ofuinéded States Bankruptcy Code or any comparableigion of foreign or state law to
comply with corporate benefit, financial assistaand other laws. By virtue of this limitation, a &antors obligation under its Note Guararn
could be significantly less than amounts payabté vaspect to the Notes, or a Guarantor may hdeetafely no obligation under its Note
Guarantee. See “Risk Factors—Risks Related to xichdhge Notes.”

The Note Guarantee of a Guarantor terminates upon:

(1) (A) asale or other disposition (including baywof consolidation or merger) of the Capital Sto€lsuch Guarantor (after which
such Guarantor is no longer a Restricted Subsifd@ryB) the sale or disposition of all or subsialht all the assets of the Guarar
(other than to the Company or a Restricted Subrsid@herwise permitted by the Indentu

(2) the designation in accordance with the Indenafrthe Guarantor as an Unrestricted Subsidiatii@occurrence of any event after
which the Guarantor is no longer a Restricted Slidsi;

(3) defeasance or discharge of the Notes, as provit“—Defeasanc” and“—Satisfaction and Dischar”;

(4) to the extent that such Guarantor is not andtenel Subsidiary solely due to the operationlatise (i) of the definition of
“Immaterial Subsidiar” upon the release of the guarantee referred todhn slause; o

(5) to the extent such Guarantor is also a guaramtborrower under the New Credit Agreement anthatime of release of its
Guarantee, (x) has been released from its guaraftaead all pledges and security, if any, graritedonnection with the New
Credit Agreement, (y) does not Guarantee any Ireditess of the Company or any of the other Guarsrdod (z) there is no
Indebtedness outstanding that was Incurred by Gurantor under the first paragraph of “—Limitatimm Indebtedness” in its
status as a Guarantt

provided, however, that the Guarantee of the Company may only leaseld under this paragraph pursuant to clause(@gdiately above.

Claims of creditors of non-guarantor Subsidiariesluding trade creditors, secured creditors ardlitors holding debt and guarantees
issued by those Subsidiaries, and claims of predeand minority stockholders (if any) of those Sdilasies and claims against joint ventures
generally will have priority with respect to thesats and earnings of those Subsidiaries and jeimiuves over the claims of creditors of the
Company, including Holders of the Notes. The Nated each Note Guarantee therefore are effectividgrslinated to creditors (including
trade creditors) and preferred and minority stotdés (if any) of Subsidiaries of the Company (otti@an the Guarantors) and joint ventures.
Although the Indenture limits the incurrence ofébtbdness, Disqualified Stock and Preferred Stb&estricted Subsidiaries, the limitation is
subject to a number of significant exceptions. Moe, the Indenture does not impose any limitatiorthe incurrence by Restricted
Subsidiaries of liabilities that are not considenedebtedness, Disqualified Stock or PreferredIStower the Indenture. See “—Certain
Covenants—Limitation on Indebtedness.”

Optional Redemption
Except as set forth in the next three paragraplesiNbtes are not redeemable at the option of theets
At any time prior to January 1, 2017 the Issuer mealeem the Notes in whole or in part, at its aptigoon not less than 30 nor more that

60 days’ prior notice at a redemption price eqaa@0% of the principal amount of such Notes phesrelevant Applicable Premium as of, anc
accrued and unpaid interest and Additional Intereany, to the redemption date.

At any time and from time to time on or after Jagyul, 2017 the Issuer may redeem the Notes, inevboln part, upon not less than 30
nor more than 60 days’ notice at a redemption propgal to the percentage of
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principal amount set forth below plus accrued amglaid interest and Additional Interest, if any,tba Notes redeemed, to the applicable date
of redemption, if redeemed during the twelve-mauehiod beginning on January 1 of the year indicaidw:

Year Percentagt

2017 103.37%
2018 101.68%%
2019 and thereaftt 100.000©%

At any time and from time to time prior to Janu&r2017, the Issuer may redeem Notes with the ldesh®roceeds received by the
Company from any Equity Offering at a redemptioic@equal to 106.75% plus accrued and unpaid isttered Additional Interest, if any, to
the redemption date, in an aggregate principal atfou all such redemptions not to exceed 40% efdtiginal aggregate principal amount of
the Notes (including Additional Notegtovidedthat:

(1) in each case the redemption takes place not lzer280 days after the closing of the related EdDffering; anc

(2) not less than 60% of the original aggregategypal amount of the Notes (including Additionaltd®) issued under the Indenture
remains outstanding immediately thereafter (exclgdilotes held by the Company or any of its Subs&ka

Notice of redemption is provided as set forth urfdeGelection and Notice” below.

Any redemption and notice of redemption may, atiiseer’s discretion, be subject to the satisfactibone or more conditions precedent
(including, in the case of a redemption relatedrtdquity Offering, the consummation of such Eq@ffering). In addition, if such redempti
or notice is subject to satisfaction of one or mmyaditions precedent, such notice shall state ihahe Issuer’s discretion, the redemption dat
may be delayed until such time as any or all swetditions shall be satisfied (or waived by the &du its sole discretion), or such redemption
may not occur and such notice may be rescindeaeirvent that any or all such conditions shallhate been satisfied (or waived by the Is:
in its sole discretion) by the redemption datehythe redemption date so delayed.

If the optional redemption date is on or after @eriest record date and on or before the relatedeist payment date, the accrued and
unpaid interest will be paid to the Person in whasee the Note is registered at the close of bssina such record date, and no additional
interest will be payable to Holders whose Notes$ bélsubject to redemption by the Issuer. If theaiés delivers global notes to the Trustee for
cancellation on a date that is after the record dat on or before the next interest payment tlae, interest shall be paid in accordance with
the procedures of DTC.

Unless the Issuer defaults in the payment of tdemtion price, interest will cease to accrue @nrtbtes or portions thereof called for
redemption on the applicable redemption date.

Sinking Fund

The Issuer is not required to make mandatory retiempayments or sinking fund payments with respethe Notes. However, under
certain circumstances, the Issuer may be requireffér to purchase Notes as described under thioos “Change of Control,” and “Certain
Covenants—Limitation on Sales of Assets and Susidstock.” The Company may at any time and frametio time purchase Notes in the
open market or otherwise.
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Selection and Notice

If less than all of the Notes are to be redeemeshgtime, the Agent, as registrar, will select wes for redemption in compliance with
the requirements of the principal securities exgleaif any, on which the Notes are listed, as fiedtito the Trustee by the Issuer, and in
compliance with the requirements of DTC, or if tetes are not so listed or such exchange presanibesethod of selection and the Notes ar
not held through DTC or DTC prescribes no methodebéction, on a pro rata bagispvided, howevethat no Note in an unauthorized
denomination shall be redeemed in part.

Notices of redemption will be delivered electroticar mailed by first class mail at least 30 bot more than 60 days before the
redemption date to each Holder to be redeemecatdtress of such Holder appearing in the seawrifigter or otherwise in accordance with
the procedures of DTC, except that redemption estinay be delivered electronically or mailed mbent60 days prior to a redemption date i
the notice is issued in connection with a defeasafithe Notes or a satisfaction and dischargbefridenture.

If any Note is to be redeemed in part only, theéagobdf redemption that relates to that Note shatiesthe portion of the principal amount
thereof to be redeemed, in which case a portichebriginal Note will be issued in the name of Hader thereof upon cancellation of the
original Note. In the case of a Global Note, anrappate notation will be made on such Note to dase the principal amount thereof to an
amount equal to the unredeemed portion thereofieSutm the terms of the applicable redemptionag(including any conditions contained
therein), Notes called for redemption become dutherdate fixed for redemption. On and after tlieneption date, unless the Issuer defaults
in the payment of the redemption price, intereases to accrue on Notes or portions of them cédlecedemption.

Change of Control

If a Change of Control occurs, each holder of Netgishave the right to require the Issuer to reghase all or any part (equal to $2,00
an integral multiple of $1,000 in excess theredthat holder's Notes pursuant t¢@hange of Control Offer.”In the Change of Control Offe
the Issuer will offer &Change of Control Paymentih cash equal to 101% of the aggregate principaluarnof the Notes repurchased, plus
accrued and unpaid interest and Additional Intdiresteon, if any, to the date of purchase. If thai@e of Control Payment Date is on or after
an interest record date and on or before the tklaterest payment date, the accrued and unpacesitwill be paid to the Person in whose
name the Note is registered at the close of busioesuch record date, and no additional interédsbgpayable to Holders whose Notes will
be subject to the Change of Control Payment bydtiger.

Within 30 days following any Change of Control, tssuer will mail a notice to each holder (withapg to the Trustee) describing the
transaction or transactions that constitute thenGeaf Control and offering to repurchase Notes certain date (th&Change of Control
Payment Dat” ) specified in such notice, which will be no earlisan 30 days and no later than 60 days from #te slich notice is delivered,
pursuant to the procedures required by the Indergnd described in such notice. To the extenttktieaprovisions of any securities laws or
regulations conflict with the provisions of thisvemant, the Issuer’s compliance with such lawsragdlations shall not in and of itself cause a
breach of their obligations under such covenant.

On the Change of Control Payment Date, the Issilentavthe extent lawful:
(1) accept for payment all Notes or portions thereopprly tendered pursuant to the Change of Contfi@rC

(2) deposit with the paying agent an amount equ#ie¢ Change of Control Payment in respect of atkeN or portions thereof so
tendered; an

(3) deliver or cause to be delivered to the TrustteeNotes so accepted together with an Officeestificate stating the aggregate
principal amount of Notes or portions thereof bgigchased by the Issu
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The paying agent will promptly mail to each holdéNotes so tendered the Change of Control Payfoesuch Notes, and the Trustee
will promptly authenticate and mail, or cause tada@sferred by book entry, to each holder a neweNqgual in principal amount to any
unpurchased portion of the Notes surrendered yif provided that each such new Note will be iniag@pal amount of $2,000 or an integral
multiple of $1,000 in excess thereof.

The provisions described above that require theels® make a Change of Control Offer following lea@ge of Control will be applicak
regardless of whether or not any other provisidrti® Indenture are applicable. Except as describede with respect to a Change of Con
the Indenture does not contain provisions that figha holders of the Notes to require that thedssepurchases or redeems the Notes in the
event of a takeover, recapitalization or similansaction.

The Issuer is not required to make a Change ofréb@ffer upon a Change of Control if a third pamtyakes the Change of Control Offer
in the manner, at the times and otherwise in caanpk with the requirements set forth in the Indenéypplicable to a Change of Control Offer
made by the Issuer and purchases all Notes vdédiyered and not withdrawn under such Change ofrGlddffer.

In the event that holders of not less than 90%hefaggregate principal amount of the outstandingsaccept a Change of Control Offer
and the Issuer purchases all of the Notes heldibly bolders, the Issuer has the right, upon nettlesn 10 nor more than 60 days’ prior notice
given not more than 30 days following the purchasesuant to the Change of Control Offer descrildealva, to redeem all of the Notes that
remain outstanding following such purchase at amgation price equal to the Change of Control Paymkrs, to the extent not included in the
Change of Control Payment, accrued and unpaiddst@n the notes that remain outstanding, to, buineluding, the date of redemption
(subject to the right of holders of record on takevant record date to receive interest due omtanest payment date that is on or prior to the
redemption date).

The definition of Change of Control includes a [seraelating to the sale, lease, transfer, conveyanother disposition of “all or
substantially all” of the assets of the Company im&ubsidiaries, taken as a whole. Although tlieeelimited body of case law interpreting
the phrase “substantially all,” there is no pre@stablished definition of the phrase under appletaw. Accordingly, the ability of a holder of
Notes to require the Issuer to repurchase Notasrasult of a sale, lease, transfer, conveyanogher disposition of less than all of the asse
the Issuer and its Subsidiaries, taken as a wholaf, the Company and its Subsidiaries, takenwaba@e, to another Person or group may be
uncertain.

The New Credit Agreement provides that certain geasf control events with respect to the Companyld/eonstitute a default under
the New Credit Agreement. Any future credit agreets®r other similar agreements to which the Commarthe Issuer becomes a party may
contain similar restrictions and provisions and ratsp prohibit the Issuer from purchasing any Naieshe event a Change of Control occurs
at a time when the Company or the Issuer is prtgdidrom purchasing Notes, the Company or the tssogld seek the consent of its lendel
the purchase of Notes or could attempt to refindhedorrowings that contain such prohibition hié tCompany or the Issuer does not obtain
such a consent or repay such borrowings, the Issilleemain prohibited from purchasing Notes. lich case, the Issuer’s failure to purchase
tendered Notes would constitute an Event of Defandter the Indenture which would, in turn, conséita default under such other agreement:
In addition, the exercise by the holders of Notetheir right to require the Issuer to repurchdsz=Notes upon a Change of Control could ci
a default under these other agreements, even Ghiamge of Control itself does not, due to therfaial effect of such repurchase on the
Company. Finally, the Issuer’s ability to pay caéslthe holders of Notes upon a repurchase mayntiteti by the Company’s or the Issuer’s
then existing financial resources.

The provisions under the Indenture relative toGloenpany’s obligation to make an offer to repurchthgeNotes as a result of a Change
of Control may be waived or modified with the weittconsent of the Holders of a majority in printg@ount of the Notes then outstanding.
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Certain Covenants

Set forth below are summaries of certain coventaisare contained in the Indenture.

Suspension of Covenants on Achievement of I nvestment Grade Status
Following the first day:
(&) the Notes have achieved Investment Grade Statd:

(b) no Default or Event of Default has occurred andontinuing under the Indenture, then, beginminghat day, and continuing until
the Reversion Date (as defined below), the Compauayits Restricted Subsidiaries will not be subjedhe provisions of the
Indenture summarized under the following headingdi€ctively, the* Suspended Covena”):

. “—Limitation on Indebtedne¢”

. “—Limitation on Restricted Paymer”

. “—Limitation on Restrictions on Distributions from &ected Subsidiarie”

. “—Limitation on Sales of Assets and Subsidiary S

. “—Limitation on Affiliate Transaction”

. “—Limitation on Guarantee” and

. the provisions of clause (3) of the first paragrap“—Merger and Consolidatic”

No Default, Event of Default or breach of any kastthll be deemed to exist under the indenture onéies with respect to the Suspendec
Covenants based on, and none of the Company asfdtsySubsidiaries shall bear any liability fonyaactions taken or events occurring after
the notes attain an Investment Grade Rating, réegsdf whether such actions or event would haea Ipermitted if the applicable Suspendec
Covenants remained in effect. The Suspended Cotenalhnot be reinstated even if the Company sghbsetly does not satisfy the
requirements set forth in clauses (a) and (b) abafter the Suspended Covenants have been suspaghdgdompany and its Restricted
Subsidiaries shall remain subject to the provisigfithe indenture described above under the capRepurchase at the Option of Holders—
Change of Control” and described under the follgnénbheadings:

. “Liens”
. “Merger, Consolidation or Sale of As¢<” (other than the financial test set forth in claugeof that covenant), ar
. “SEC Report”

If at any time the Notes cease to have such Ina#ti@rade Status or if a Default or Event of Ddfaaturs and is continuing, then the
Suspended Covenants will thereafter be reinstatéfdsach covenants had never been suspendetRé#version Date”) and be applicable
pursuant to the terms of the Indenture (includmgannection with performing any calculation oresssnent to determine compliance with the
terms of the Indenture), unless and until the Netdssequently attain Investment Grade Status amkfeult or Event of Default is in exister
(in which event the Suspended Covenants shallmgelobe in effect for such time that the Notes fad@inan Investment Grade Status and no
Default or Event of Default is in existenceypvided, howevethat no Default, Event of Default or breach of &imd shall be deemed to exist
under the Indenture or the Notes with respectedhispended Covenants based on, and none of thea@grar any of its Subsidiaries shall
bear any liability under the Indenture or the Ndtes any actions taken or events occurring dutirgSuspension Period (as defined below), ¢
any actions taken at any time pursuant to any aotital obligation entered into during the SuspenBieriod and not in contemplation of an
impending Reversion Date, regardless of whethdn agtions or events would have been permitteckifabplicable Suspended Covenants
remained in effect during such period. The peribtinoe between the date of suspension of the cavsrand the Reversion Date is referred to
as the'Suspension Period.”
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On the Reversion Date, all Indebtedness Incurreithgthe Suspension Period will be classified teehbeen Incurred pursuant to the 1
paragraph of “—Limitation on Indebtedness” or ofi¢he clauses set forth in the second paragragh-aimitation on Indebtedness” (to the
extent such Indebtedness would be permitted to@eried thereunder as of the Reversion Date ard gifting effect to the Indebtedness
Incurred prior to the Suspension Period and oudétgnon the Reversion Date). To the extent suckbtetiness would not be so permitted t
Incurred pursuant to the first and second paragraph—Limitation on Indebtedness,” such Indebtesihwill be deemed to have been
outstanding on the Issue Date, so that it is diaslsas permitted under clause (4)(b) of the seqardgraph of “—Limitation on Indebtedness.”
Calculations made after the Reversion Date of theuat available to be made as Restricted Paymeulisr i—Limitation on Restricted
Payments” will be made as though the covenantsithescunder “—Limitation on Restricted Paymentstitieeen in effect since the Issue Date
and throughout the Suspension Perjpayvided that, no Subsidiaries may be designated as UrtstrSubsidiaries during the Suspension
Period. Accordingly, Restricted Payments made duitie Suspension Period will reduce the amouniahlaito be made as Restricted
Payments under the first paragraph of “—Limitat@mmRestricted Payments.” During the SuspensioroBgeany future obligation to grant
further Note Guarantees shall be suspended. Afi further obligation to grant Note Guarantees dhalfeinstated upon the Reversion Date.

There can be no assurance that the Notes willastdeve or maintain Investment Grade Status.

Limitation on | ndebtedness

The Company will not, and will not permit any of Restricted Subsidiaries to, directly or indingcthcur any Indebtedness (including
Acquired Indebtedness) and the Company will natdsany shares of Disqualified Stock and will natnpie any Restricted Subsidiary to issue
any shares of Disqualified Stock or Preferred Stpotvided that the Company may incur Indebtedness (includioguired Indebtedness) or
issue shares of Disqualified Stock, and any ResttiSubsidiary may incur Indebtedness (includinguied Indebtedness), issue shares of
Disqualified Stock and issue shares of PreferrediSif the Fixed Charge Coverage Ratio for the @any and its Restricted Subsidiaries for
the most recently ended four fiscal quarters foicllinternal financial statements are available edrately preceding the date on which such
additional Indebtedness is Incurred or such DisfiedlStock or Preferred Stock is issued would hlagen at least 2.00 to 1.00, determined or
apro formabasis (including @ro formaapplication of the net proceeds therefrom), akafdadditional Indebtedness had been incurred,eor th
Disqualified Stock or Preferred Stock had beenedsas the case may be, and the application oépdsctherefrom had occurred at the
beginning of such four- quarter periqgapvidedthat the then outstanding aggregate principal amoluimdebtedness (including Acquired
Indebtedness), Disqualified Stock and PreferrediStioat may be incurred or issued, as applicahlesyant to the foregoing by Restricted
Subsidiaries that are not the Issuer or Guarasttal not exceed $100.0 million.

The first paragraph of this covenant will not ptahthe Incurrence of the following Indebtedness:

(1) the incurrence of Indebtedness pursuant toGaedit Facility;providedthat the aggregate principal amount of all suctebtddness
outstanding under this clause (1) as of any datecnirence (after givingro formaeffect to the application of the proceeds of sucl
incurrence) shall not exceed (i) the greater of$A90 million, and (B) the sum of (x) 85% of the beok value of the accounts
receivable of the Company and its Restricted Siudnsés, (y) 75% of the total Eligible Inventory tife Company and its Restricted
Subsidiaries, and (z) the sum of (A) 75% of thejible Real Property of the Company and its Resti@ubsidiaries and (B) 85%
of of the value of the Eligible Equipment of ther@oany and its Restricted Subsidiaries, in each, Gasach case determined in
accordance with GAAP and calculated on a pro fdpasis to give effect to any acquisitions or disposs of assets made in
connection with any transaction on the date ofudat®on; plus (ii) in the case of any refinancirfgaoy Indebtedness permitted
under this clause or any portion thereof, the agggeeamount of fees, underwriting discounts, actare unpaid interest, premiu
and other costs and expenses Incurred in connesttbrsuch refinancing
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(2)

(3)

(4)

()

(6)
(7)

(8)

(9)

Guarantees by the Company or any Restricted Salpgidf Indebtedness so long as the Incurrenceasf budebtedness is permit
under the terms of the Indentu

Indebtedness, Preferred Stock or Disqualified Stalld by the Company or any Restricted Subsidprovided, howevethat:

€) any subsequent issuance or transfer of Captitek or any other event which results in any dadebtedness, Preferred
Stock or Disqualified Stock being beneficially hélgla Person other than the Company or a Restr&bdidiary of the
Company; ant

(b) any sale or other transfer of any such Indebtedirséerred Stock or Disqualified Stock to a Permstrer than the Compal
or a Restricted Subsidiary of the Company, shalléemed, in each case, to constitute an Incurreingech Indebtedness by
the Company or such Restricted Subsidiary, asdke may be

Indebtedness represented by (a) the Notesr(tithe any Additional Notes), including any Guagnthereof, (b) any Indebtedness
(other than Indebtedness incurred pursuant to efa(l§ and (3)) outstanding on the Issue Date (@nefinancing Indebtedness
Incurred in respect of any Indebtedness describélis clause or clauses (5), (7) or (13) of tlisagraph or Incurred pursuant to
the first paragraph of this covena

Indebtedness of (x) the Company or any Restti@ubsidiary Incurred or issued to finance an ia@epn or (y) Persons that are
acquired by the Company or any Restricted Subsidiamerged into or consolidated with the Compang &estricted Subsidiary
in accordance with the terms of the Indenture; joled that after giving effect to such acquisitiorerger or consolidation, eithe

(a) the Company would be permitted to Incur atti8400 of additional Indebtedness pursuant td-iked Charge Coverage
Ratio test set forth in the first paragraph of tosenant; o

(b)  the Fixed Charge Coverage Ratio of the Compenyits Restricted Subsidiaries would not be lotlvan immediately prior
to such acquisition, merger or consolidati

Hedging Obligations (excluding Hedging Obligati@rgered into for speculative purpose

Indebtedness represented by Capitalized Leatigafions or Purchase Money Obligations, in anragate principal amount which,
when taken together with the principal amount bb#ier Indebtedness Incurred pursuant to thisseland then outstanding,
including Refinancing Indebtedness in respect thfedoes not exceed $125.0 millic

Indebtedness in respect of (a) workers’ comagms claims, self-insurance obligations, perforogrindemnity, surety, judgment,
appeal, advance payment, customs, value addedher taix or other guarantees or other similar boimdruments or obligations
and completion guarantees and warranties proviggdébCompany or a Restricted Subsidiary or redatinliabilities, obligations ¢
guarantees Incurred in the ordinary course of lassiror consistent with past practices (other thasr&htees for borrowed money),
(b) the honoring by a bank or other financial ingion of a check, draft or similar instrument dreagainst insufficient funds in the
ordinary course of business or consistent with pestticesprovided, howevethat such Indebtedness is extinguished within five
Business Days of Incurrence; (c) customer depasitisadvance payments received in the ordinary emfrbusiness or consistent
with past practices from customers for goods ovises purchased in the ordinary course of businessnsistent with past
practices; (d) letters of credit, bankers’ acceptéanguarantees or other similar instruments dgatibns issued or relating to
liabilities or obligations Incurred in the ordinazgurse of business or consistent with past pregtiand (e) any customary cash
management, cash pooling or netting or settinguoingements in the ordinary course of businessmsgistent with past practice

Indebtedness arising from agreements provitbnguarantees, indemnification, obligations inpext of earn-outs or other
adjustments of purchase price or, in each casdasiabligations, in each case, Incurred or assumednnection with the
acquisition or disposition of any business or asee
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Person or any Capital Stock of a Subsidiary (othan Guarantees of Indebtedness Incurred by arspReicquiring or disposing of
such business or assets or such Subsidiary fgnuipose of financing such acquisition or disposifiprovidedthat the maximum
liability of the Company and its Restricted Subaigis in respect of all such Indebtedness in cdiorewith a Disposition shall at
no time exceed the gross proceeds, including then@rket value of non-cash proceeds (measurdtkdtrne received and without
giving effect to any subsequent changes in vaket)ally received by the Company and its Restri&elsidiaries in connection

with such disposition

(10) Indebtedness of Non-Guarantors in an aggregatint not to exceed the greater of (a) $20.0aniknd (b) 1.5% of the Total

Assets of the Company at any time outstanding agdRefinancing Indebtedness in respect thel

(11) Indebtedness consisting of promissory notageid by the Company or any of its Subsidiarieqtocarrent or former employee,

director or consultant of the Company or any ofSitssidiaries (or permitted transferees, assigtates, or heirs of such employee,
director or consultant), to finance the purchaseedemption of Capital Stock of the Company thataemitted by the covenant
described below und“—Limitation on Restricted Payme’”;

(12) Indebtedness of the Company or any of itsfiRéstl Subsidiaries consisting of (i) the financifgnsurance premiums Incurred in

the ordinary course of business or (ii) -or-pay obligations contained in supply arrangementsach case; ar

(13) Indebtedness in an aggregate outstanding prinaipalint which, when taken together with any Refimagnindebtedness in respe

thereof and the principal amount of all other Ingelmess Incurred pursuant to this clause and thestamding, will not exceed the
greater of (a) $100.0 million and (b) 6.75% of Tratal Assets of the Company at the time of Incuree

For purposes of determining compliance with, arddhtstanding principal amount of any particulatdibtedness Incurred pursuant to
and in compliance with, this covenant:

(1)

(2)

(3)

(4)

()

(6)

subject to clause (3) below, in the event #iladr any portion of any item of Indebtedness radle¢ criteria of more than one of the
types of Indebtedness described in the first andrs®paragraphs of this covenant, the Companys isoie discretion, will classify,
and may from time to time reclassify, such itentrafebtedness and only be required to include theuatrand type of such
Indebtedness in one of the clauses of the secaiadjiagoh or the first paragraph of this coven

subject to clause (3) below, additionally,allany portion of any item of Indebtedness mayrla&classified as having been
Incurred pursuant to any type of Indebtedness de=stin the first and second paragraphs of thignant so long as such
Indebtedness is permitted to be Incurred pursuastith provision at the time of reclassificati

all Indebtedness outstanding on the Issue Dader the New Credit Agreement shall be deemediedwon the Issue Date under
clause (1) of the second paragraph of the desmniti this covenan

Guarantees of, or obligations in respect d@gétstof credit, bankers’ acceptances or other ammistruments relating to, or Liens
securing, Indebtedness that is otherwise includete determination of a particular amount of Irtddhess shall not be include

if obligations in respect of letters of crediignkers’ acceptances or other similar instrumargdncurred pursuant to any Credit
Facility and are being treated as Incurred pursteatause (1), (7), (10) or (13) of the secondagesph above or the first paragrapt
above and the letters of credit, bankers’ accepmnc other similar instruments relate to otheebtddness, then such other

Indebtedness shall not be includ

the principal amount of any Disqualified Staxfkhe Company or a Restricted Subsidiary, or PreteStock of a Restricted
Subsidiary, will be equal to the greater of the mmasm mandatory redemption or repurchase pricei(rabtiding, in either case, any
redemption or repurchase premium) or the liquicaficeference therec
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(7) Indebtedness permitted by this covenant neetenpermitted solely by reference to one provigiemitting such Indebtedness but
may be permitted in part by one such provisioniarmhrt by one or more other provisions of thisemmant permitting such
Indebtedness; ar

(8) the amount of Indebtedness issued at a prateghess than the principal amount thereof walldgual to the amount of the liability
in respect thereof determined on the basis of G/

Accrual of interest, accrual of dividends, the ation of accreted value, the accretion or amoitimadf original issue discount, the
payment of interest in the form of additional Intlglness, the payment of dividends in the form dlitamhal shares of Preferred Stock or
Disqualified Stock or the reclassification of conmrménts or obligations not treated as Indebtednessala change in GAAP, will not be
deemed to be an Incurrence of Indebtedness. Tharrmbany Indebtedness outstanding as of anystath be (a) the accreted value there:
the case of any Indebtedness issued with origisale discount and (b) the principal amount of tidebtedness, or liquidation preference
thereof, in the case of any other Indebtedness.

If at any time an Unrestricted Subsidiary becomBestricted Subsidiary, any Indebtedness of sudisiSiary shall be deemed to be
Incurred by a Restricted Subsidiary of the Compaspf such date (and, if such Indebtedness iseratified to be Incurred as of such date
under the covenant described under this “—Limitato Indebtedness,” the Company shall be in detduhis covenant).

Notwithstanding any other provision of this covetdine maximum amount of Indebtedness that the Gompr a Restricted Subsidiary
may Incur pursuant to this covenant shall not bt to be exceeded solely as a result of flucgtin the exchange rate of currencies. The
principal amount of any Indebtedness Incurred fimaace other Indebtedness, if Incurred in a défércurrency from the Indebtedness being
refinanced, shall be calculated based on the ceyrexchange rate applicable to the currencies iiclwéuch Refinancing Indebtedness is
denominated that is in effect on the date of sedinancing. The Indenture will provide that the Gumany and the Issuer will not, and will not
permit any Guarantor to, directly or indirectlyctm any Indebtedness (including Acquired Indebtsdp#hat is subordinated or junior in right
of payment to any Indebtedness of the Companyisthesr or such Guarantor, as the case may be swsueh Indebtedness is expressly
subordinated in right of payment to the Notes @hsBuarantor's Guarantee to the extent and inaheeamanner as such Indebtedness is
subordinated to other Indebtedness of the Compaeyah Guarantor, as the case may be.

The Indenture does not treat (1) unsecured Indabtedas subordinated or junior to Secured Indebssdmerely because it is unsecured
or (2) senior Indebtedness as subordinated orijuaiany other senior Indebtedness merely becaimsesia junior priority with respect to the
same collateral or is secured by different colkter

Limitation on Restricted Payments
The Company will not, and will not permit any of Restricted Subsidiaries, directly or indirectty,

(1) declare or pay any dividend or make any distidm on or in respect of the Company’s or any Reted Subsidiary’s Capital Stock
(including, without limitation, any payment in cagtion with any merger or consolidation involvitgetCompany or any of its
Restricted Subsidiaries) exce

(a) dividends or distributions payable in Capitadck of the Company (other than Disqualified Stook)n options, warrants or
other rights to purchase such Capital Stock of@bmpany; ant

(b)  dividends or distributions payable to the Compar a Restricted Subsidiary (and, in the casangfsuch Restricted
Subsidiary making such dividend or distributionhtiders of its Capital Stock other than the Conypamanother Restricted
Subsidiary on no more than a pro rata ba

(2) purchase, redeem, retire or otherwise acquiredtrevany Capital Stock of the Company held by Rersther than the Company
a Restricted Subsidiar
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(3) purchase, repurchase, redeem, defease or askemaquire or retire for value, prior to schedutgaturity, scheduled repayment or
scheduled sinking fund payment, any Subordinatddbtedness (other than (a) any such purchase ctegag, redemption,
defeasance or other acquisition or retirement ticig@ation of satisfying a sinking fund obligatigosincipal installment or final
maturity, in each case, due within one year ofd#te of purchase, repurchase, redemption, defeasarmther acquisition or
retirement and (b) any Indebtedness Incurred patgoaclause (3) of the second paragraph of themrant described under “—
Limitation on Indebtedne”); or

(4) make any Restricted Investme

(any such dividend, distribution, purchase, redéonptrepurchase, defeasance, other acquisitionemetnt or Restricted Investment referred tc
in clauses (1) through (4) are referred to hersia &Restricted Payment”), if at the time the Compar such Restricted Subsidiary makes suc
Restricted Payment:

(@)
(b)

(©)

a Default shall have occurred and be continuingv@uld result immediately thereafter therefrol

the Company is notable to Incur an additiorfaD$ of Indebtedness pursuant to the first pardgusygler the “—Limitation
on Indebtedne” covenant after giving effect, orpro formabasis, to such Restricted Payment

the aggregate amount of such Restricted Paymenrdlhather Restricted Payments made subsequentttmbér 1, 2001 (an
not returned or rescinded) (including PermittedrRapts permitted below by clause (6) of the nextsading paragraph, b
excluding all other Restricted Payments permittgthie next succeeding paragraph) would exceeduttmeas (without
duplication):

(i)

(ii)

(i)

50% of the Consolidated Net Income of the Comypfor the period (taken as one accounting pefi@djinning on
October 1, 2001 to the end of the Company’s masirly ended fiscal quarter for which internal fical statements
are available at the time of such Restricted Payneenin the case such Consolidated Net Incomeatich period is a
deficit, minus 100% of such deficplus

100% of the aggregate Net Cash Proceeds, lanthir market value of property or assets or ntatde securities,
received by the Company from the issue or salesdfapital Stock (other than Disqualified Stockpseguent to the
Issue Date or otherwise contributed to the equithidr than through the issuance of Disqualifieccitof the
Company subsequent to the Issue Date (other thavefxCash Proceeds or property or assets or nadnlketecurities
received from an issuance or sale of such CapitekSoursuant to an incentive plan establishecheyGompany or at
Subsidiary of the Company for the benefit of itspbogees to the extent funded by the Company orRestricted
Subsidiary, (y) Net Cash Proceeds or property setasor marketable securities to the extent thaRastricted
Payment has been made from such proceeds in rel@anclause (6) of the next succeeding paragraghzarexcludec
Contributions);

100% of the aggregate Net Cash Proceedstlamdair market value of property or assets or re@tle securities,
received by the Company or any Restricted Subsidiam the issuance or sale (other than to the Gayjpr a
Restricted Subsidiary of the Company or an empl@yeek ownership plan or trust established by thm@any or any
Subsidiary of the Company for the benefit of tremployees to the extent funded by the Company pRastricted
Subsidiary) by the Company or any Restricted Sudnsicsubsequent to the Issue Date of any Indebs=doe
Disqualified Stock that has been converted intexmhanged for Capital Stock of the Company (othan tDisqualifiec
Stock) plus, without duplication, the amount of aagh, and the fair market value of property oetsssr marketable
securities, received by the Company or any ResttiSubsidiary upon such conversion or excha
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(iv) 100% of the aggregate amount received in eaghthe fair market value, as determined in godd fay the Company,

(v)

of marketable securities or other property receiwgdneans of: (i) the sale or other dispositioméothan to the
Company or a Restricted Subsidiary) of Restrictegt$tments made by the Company or its RestrictédiSiaries and
repurchases and redemptions of such Restrictedtmests from the Company or its Restricted Subsetiaand
repayments of loans or advances, and releasesacdnfees, which constitute Restricted Investmenthido Company
or its Restricted Subsidiaries, in each case #ftetssue Date; or (ii) the sale (other than toGbenpany or a Restrict
Subsidiary) of the stock of an Unrestricted Sulasidor a distribution from an Unrestricted Subsigigther than in
each case to the extent of the amount of the Imegdtthat constituted a Permitted Investment) div@end from an
Unrestricted Subsidiary after the Issue Date;

in the case of the redesignation of an Unret&tdi Subsidiary as a Restricted Subsidiary or theger or consolidation
of an Unrestricted Subsidiary into the Company Beatricted Subsidiary or the transfer of all dogantially all of th
assets of an Unrestricted Subsidiary to the CompasmyRestricted Subsidiary after the Issue Datfair market
value of the Investment in such Unrestricted Subsjdor the assets transferred), as determingmdal faith of the
Company at the time of the redesignation of suctebimicted Subsidiary as a Restricted Subsidiat ¢ine time of
such merger or consolidation or transfer of aggdter taking into consideration any Indebtednesoeaiated with the
Unrestricted Subsidiary so designated or mergeaxsolidated or Indebtedness associated with fetsaso
transferred), other than to the extent of the arhotithe Investment that constituted a Permittecétment

The foregoing provisions do not prohibit any of thowing (collectively, “Permitted Paymenty:

(1)

(@)

(3)

(4)

the payment of any dividend or distributionhiuit 60 days after the date of declaration therkaf the date of declaration such
payment would have complied with the provisionshaf Indenture, or the redemption, repurchase oeneént of Indebtedness if,
the date of any irrevocable redemption notice, saagtment would have complied with the provisionshef Indenture as if it were

and is deemed at such time to be a Restricted Rayahéhe time of such notic

any purchase, repurchase, redemption, defeasarather acquisition or retirement of Capitalcktor Subordinated Indebtedness
made by exchange (including any such exchange porsa the exercise of a conversion right or peigd in connection with which
cash is paid in lieu of the issuance of fracticsteres) for, or out of the proceeds of the sulisidntoncurrent sale of, Capital
Stock of the Company (other than Disqualified SyqtkRefunding Capital Stoc or a substantially concurrent contribution te th
equity (other than through the issuance of DisdjedliStock or through an Excluded Contribution}leé Companyprovided,
however, that to the extent so applied, the Net Cash Rdxeor fair market value of property or assetsfanarketable securities,

from such sale of Capital Stock or such contributill be excluded from clause (c) of the precediagagraph

any purchase, repurchase, redemption, defeasarmtkeasracquisition or retirement of Subordinatedelntedness made by excha

for, or out of the proceeds of the substantiallgyaorent sale of, Subordinated Indebtedness thetitotes Refinancing
Indebtedness permitted to be Incurred pursuatteg@dvenant described un¢—Limitation on Indebtedne” above;

any purchase, repurchase, redemption, defeasarather acquisition or retirement of Preferréack of the Company or a
Restricted Subsidiary made by exchange for or bthieproceeds of the substantially concurrent shereferred Stock (other than
an issuance of Disqualified Stock of the Compan@mferred Stock of a Restricted Subsidiary toaeplPreferred Stock (other
than Disqualified Stock) of the Company) of the @amy or a Restricted Subsidiary, as the case maypaéie in each case, is

permitted to be Incurred pursuant to the covenastidbed unde*—Limitation on Indebtedne” above;
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()

(6)

(7)

(8)

any purchase, repurchase, redemption, defeagarather acquisition or retirement of Subordiddtelebtedness or Disqualified
Stock or Preferred Stock of a Restricted Subsid

(a) from Net Available Cash to the extent permitteder “—Limitation on Sales of Assets and Subsiditock” below, but
only if the Company shall have first complied wikie terms described under “—Limitation on Saledsdets and
Subsidiary Stockand purchased all Notes tendered pursuant to deygtofrepurchase all the Notes required therebigr po
purchasing, repurchasing, redeeming, defeasingheneise acquiring or retiring such Subordinatedeltedness,
Disqualified Stock or Preferred Stock;

(b)  to the extent required by the agreement gomgrauch Subordinated Indebtedness, DisqualifiedkSto Preferred Stock,
following the occurrence of a Change of Controldtirer similar event described therein as a “charig®ntrol”), but only
if the Company shall have first complied with tkems described under “—Change of Control” and pasel all Notes
tendered pursuant to the offer to repurchase @lNites required thereby, prior to purchasing, repasing, redeeming,
defeasing or otherwise acquiring or retiring suab@dinated Indebtedness, Disqualified Stock ofdPred Stock

a Restricted Payment to pay for the repurchasieement or other acquisition or retirementvatue of Capital Stock (other than
Disqualified Stock) of the Company held by any fetyresent or former employee, director or coastilof the Company or any of
its Subsidiaries (or permitted transferees, assiggtates, trusts or heirs of such employee, direstconsultant) either pursuant to
any management equity plan or stock option plaangrother management or employee benefit plan r@eagent or upon the
termination of such employee, director or consulsaemployment or directorshiprovided, however, that the aggregate Restric
Payments made under this clause do not exceed#illidh in any calendar year (with unused amountany calendar year being
carried over to succeeding calendar years sulgecttaximum of $10.0 million in any calendar yearjvided furthetthat such
amount in any calendar year may be increased layrenunt not to excee

(a) the cash proceeds from the sale of CapitakSimber than Disqualified Stock) of the Companyrtembers of management,
directors or consultants of the Company or anysoSubsidiaries that occurred after the Issue Datiwe extent the cash
proceeds from the sale of such Capital Stock hatetherwise been applied to the payment of RdsttiPayments by virtt
of clause (c) of the preceding paragraph; |

(b)  the cash proceeds of key man life insuranciigslreceived by the Company and its RestricteusBliaries after the Issue
Date; les:

(c)  the amount of any Restricted Payments made in @uevéalendar years pursuant to clauses (a) araf this clause

andprovided furthethat cancellation of Indebtedness owing to the Camgpor any Restricted Subsidiary from members of
management, directors, employees or consultartteed€ompany or Restricted Subsidiaries in conneatiith a repurchase of
Capital Stock of the Company will not be deemeddpstitute a Restricted Payment for purposes efabvenant or any other
provision of the Indenture;

the declaration and payment of dividends orgDadified Stock, or Preferred Stock of a Restricsedbsidiary, Incurred in
accordance with the terms of the covenant descrbe@r‘—Limitation on Indebtedne” above;

purchases, repurchases, redemptions, defeasanother acquisitions or retirements of Capitac® deemed to occur upon the
exercise of stock options, warrants or other rigiht®spect thereof if such Capital Stock represariortion of the exercise price
thereof;
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(9)

(10)

(11)
(12)

(13)

(14)

(15)

dividends or other distributions by the Compangn amount to be paid per fiscal quarter n@xceed $0.06 per share of the
Company’s Common Stock (such amount shall be apiatety adjusted for any stock splits, stock divids, reverse stock splits,
stock consolidations or other similar transactip

payments by the Company to holders of Cafitatk of the Company in lieu of the issuance oftfoaal shares of such Capital
Stock,provided, howeverthat any such payment, loan, advance, dividerdisbribution shall not be for the purpose of ewadany
limitation of this covenant or otherwise to faalti¢ any dividend or other return of capital to hioéders of such Capital Stock (as
determined in good faith by the Board of Directp

Restricted Payments that are made with Excludedribotions;

so long as no Default or Event of Default besurred and is continuing (or would result froRgstricted Payments (including
loans or advances) in an aggregate amount outsatithe time made not to exceed $75.0 mill

so long as no Default or Event of Default besurred and is continuing (or would result theyafy, mandatory redemptions of
Disqualified Stock issued as a Restricted Paymeas @onsideration for a Permitted Investm

any Restricted Payments made by the CompaapyRestricted Subsidiary; provided that, immesliaafter giving pro forma
effect thereto and the Incurrence of any Indebtssltizge net proceeds of which are used to finande Restricted Payment, the
Consolidated Total Leverage Ratio would be no gredan 2.50 to 1.00; at

the designation of a Restricted Subsidiargrab/nrestricted Subsidiary; provided that (x) theets of such Restricted Subsidiary
immediately prior to such designation consists aflgperations in the United Kingdom, (y) the taabkets of such Restricted
Subsidiary less all liabilities of such Restricteabsidiary (other than liabilities for which ther@pany or any Restricted Subsidiary
will be liable immediately after such designatis)ess than 15% of the Company’s total consoldatesets less total consolidated
liabilities (on the most recently available qudster annual consolidated balance sheet of the Gmypprepared in conformity with
GAAP), provided further, that the net assets ohsRestricted Subsidiary may exceed 15% of the Colipanet assets to the ext
that the Company would be permitted to make a Réstk Payment in an amount equal to such excesg&zamimediately prior to
and after giving effect to such designation, thenPany could incur at least $1 of additional Inddbtss under the first paragraph
set forth under the caption “—Incurrence of Indebiess and Issuance of Preferred Stock” as if tedFCharge Coverage Ratio
were 2.75t0 1

For purposes of determining compliance with thigsRicted Payments” covenant, in the event thaestrRted Payment meets the
criteria of more than one of the categories of Rigeoh Payments described in clauses (1) throughdhéve, or is permitted pursuant to the
paragraph of this covenant, the Company is entitbezlassify such Restricted Payment (or porti@rabf) on the date of its payment or later
reclassify such Restricted Payment (or portiongbBrin any manner that complies with this covenertept that the Company may not
reclassify any Restricted Payments as having besterander clause (14) above if originally made vatether clause or pursuant to the first
paragraph of this covenant.

The amount of all Restricted Payments (other ttzeicshall be the fair market value on the datuoh Restricted Payment of the asset
(s) or securities proposed to be paid, transfesrédsued by the Company or such Restricted Subyidas the case may be, pursuant to such
Restricted Payment. The fair market value of arghdestricted Payment shall be their face amountitze fair market value of any non-cash
Restricted Payment, property or assets other thsin ghall be determined conclusively by the Bo&fiectors of the Company acting in gc

faith.
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Limitation on Liens

The Company will not, and will not permit any Rédd Subsidiary to, directly or indirectly, creghecur or permit to exist any Lien that
secures Indebtedness (other than Permitted Ligum) any of its property or assets (including Cd8tack of a Restricted Subsidiary of the
Company), whether owned on the Issue Date or aadjaifter that date, (such Lien, thinitial Lien "), without effectively providing that the
Notes shall be secured equally and ratably wittp(ar to) the obligations so secured for so loagach obligations are so secul

Any Lien created for the benefit of the Holderghad Notes pursuant to the preceding sentencetuaiide by its terms that such Lien
shall be automatically and unconditionally releaaed discharged upon the release and discharde dritial Lien.

With respect to any Lien securing Indebtednesswiaat permitted to secure such Indebtedness antlkeeof the Incurrence of such
Indebtedness, such Lien shall also be permittasgt¢are any Increased Amount of such IndebtednégsIficreased Amount” of any
Indebtedness shall mean any increase in the amobgnth Indebtedness in connection with any acasfiaiterest, the accretion of accreted
value, the amortization of original issue discotin¢, payment of interest in the form of additiommlebtedness with the same terms, accretion
of original issue discount or liquidation prefererand increases in the amount of Indebtednessaadisy solely as a result of fluctuations in
the exchange rate of currencies or increases inatue of property securing Indebtedness.

Limitation on Restrictions on Distributions from Restricted Subsidiaries

The Company will not, and will not permit any Rédted Subsidiary (other than the Issuer or a Guarato, create or otherwise cause or
permit to exist or become effective any consensnalmbrance or consensual restriction on the pbiliany Restricted Subsidiary to:

(A) pay dividends or make any other distributiomgash or otherwise on its Capital Stock or payladgbtedness or other obligations
owed to the Company or any Restricted Subsid

(B) make any loans or advances to the Company or aslyi&ed Subsidiary; ¢

(C) sell, lease or transfer any of its propertassets to the Company or any Restricted Subsidiavyjdedthat (x) the priority of any
Preferred Stock in receiving dividends or liquidagtdistributions prior to dividends or liquidatidgstributions being paid on
common stock and (y) the subordination of (inclgdihe application of any standstill requiremenj)ddans or advances made to
the Company or any Restricted Subsidiary to othdelbtedness Incurred by the Company or any Rextristibsidiary shall not be
deemed to constitute such an encumbrance or testri

The provisions of the preceding paragraph do nahipit:

(1) any encumbrance or restriction pursuant t@(g) Credit Facility or (b) any other agreement@tiument, in each case, in effect at
or entered into on the Issue Date (or otherwisaired as of the Issue Datt

(2) the Indenture, the Notes and the Note Guaran
(3) any encumbrance or restriction pursuant to appkckav, rule, regulation or orde

(4) any encumbrance or restriction pursuant to an aggaeor instrument of a Person or relating to aapital Stock or Indebtedness
a Person, entered into on or before the date oohaghich Person was acquired by or merged, consadida otherwise combined
with or into the Company or any Restricted Subsidiar was designated as a Restricted Subsidiaopnavhich such agreement or
instrument is assumed by the Company or any Resdri8ubsidiary in connection with an acquisitioras$ets (other than Capital
Stock or Indebtedness Incurred as consideratiooritg provide all or an
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()

(6)

(7)

(8)

(9)

(10)
(11)

(12)

(13)

portion of the funds utilized to consummate, tlaasaction or series of related transactions putgsoamhich such Person became a
Restricted Subsidiary or was acquired by the Companvas merged, consolidated or otherwise combividfdor into the

Company or any Restricted Subsidiary or such ageeewor instrument was entered into in contemplatibor in connection with
such transaction) and outstanding on such gatejdedthat, for the purposes of this clause, if anothensén is the Successor
Company, any Subsidiary thereof or agreement ariment of such Person or any such Subsidiary sleatleemed acquired or
assumed by the Company or any Restricted Subsidiaeyn such Person becomes the Successor Corr

any encumbrance or restrictic

(a) that restricts in a customary manner the stib¢etassignment or transfer of any property oetidsat is subject to a lease,
license or similar contract or agreement, or theégasnent or transfer of any lease, license or atbatract or agreemer

(b)  contained in mortgages, pledges, charges or o#uerrity agreements permitted under the Indentuseouring Indebtedne
of the Company or a Restricted Subsidiary permittiedier the Indenture to the extent such encumbsamiceestrictions
restrict the transfer or encumbrance of the prgparassets subject to such mortgages, pledgeggeshar other security
agreements; ¢

(c) pursuant to customary provisions restrictingpdsitions of real property interests set forthrny reciprocal easement
agreements of the Company or any Restricted Swutgi(

any encumbrance or restriction pursuant to lfase Money Obligations or Capitalized Lease Olibigatpermitted under the
Indenture, in each case, that impose encumbramgestoictions on the property so acquir

any encumbrance or restriction imposed pursuaantagreement entered into for the direct or indisate or disposition to a Pers
of all or substantially all the Capital Stock osets of the Company or any Restricted Subsidiarth@property or assets that are
subject to such restriction) pending the closingwath sale or dispositio

customary provisions in leases, licenses, $iwdder agreements, joint venture agreements, agonal documents and other
similar agreements and instrumet

any encumbrance or restriction on cash or albposits or net worth imposed by customers ungiereanents entered into in the
ordinary course of business or consistent with pesttices

any encumbrance or restriction pursuant to Hed@hhigations;

other Indebtedness, Disqualified Stock or &refl Stock of Foreign Subsidiaries permitted ténoerrred or issued subsequent to
the Issue Date pursuant to the provisions of tiverant described under “—Limitation on Indebtedhésat impose restrictions
solely on the Foreign Subsidiaries party therettheir Subsidiaries

any encumbrance or restriction arising purst@an agreement or instrument relating to anglnedness permitted to be Incurred
subsequent to the Issue Date pursuant to the pwosisf the covenant described under “—Limitationliodebtedness” if the
encumbrances and restrictions contained in any agement or instrument taken as a whole are atgrially less favorable to
the Holders than (i) the encumbrances and resinistcontained in the New Credit Agreement, togethigr the security documents
associated therewith as in effect on the Issue Baf#) in comparable financings (as determinegaod faith by the Company) and
where, in the case of clause (ii), either (a) thenPany determines at the time of issuance of sudbbtedness that such
encumbrances or restrictions will not adverselg@ffin any material respect, the Company’s abititynake principal or interest
payments on the Notes or (b) such encumbrancestsiateon applies only during the continuance afedault relating to such
Indebtedness

any encumbrance or restriction existing by reagamg lien permitted unde‘—Limitation on Lien”; or
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(14) any encumbrance or restriction pursuant tagieement or instrument effecting a refinancinghdebtedness Incurred pursuant to,

or that otherwise extends, renews, restates, replaestructures or refinances, an agreement tournent referred to in clauses

(1) to (13) of this paragraph or this clause (anitial Agreement) or contained in any amendment, supplement, extepnsgaewal
restatement, replacement, restructuring or othatification to an agreement referred to in claudgdd (13) of this paragraph or
this clause (14)provided, however, that the encumbrances and restrictions with @dpesuch Restricted Subsidiary contained in
any such agreement or instrument are not mateteglyfavorable to the Holders taken as a whole the@ encumbrances and
restrictions contained in the Initial Agreementmitial Agreements to which such refinancing or ah@ent, supplement or other
modification relates (as determined in good faittttie Company)

Limitation on Sales of Assets and Subsidiary Stock

The Company will not, and will not permit any of Restricted Subsidiaries to, make any Asset Digposinless:

1)

(2)

3)

the Company or such Restricted Subsidiaryhasase may be, receives consideration (includingdy of relief from, or by any
other Person assuming responsibility for, any litds, contingent or otherwise) at least equahmfair market value (such fair
market value to be determined on the date of contadly agreeing to such Asset Disposition), agaeined in good faith by the
Board of Directors of the Company, of the sharebassets subject to such Asset Disposition (inalydior the avoidance of doubt,
if such Asset Disposition is a Permitted Asset Sw

in any such Asset Disposition, or series odited Asset Dispositions (except to the extent thgefADisposition is a Permitted Asset
Swap), at least 75% of the consideration from Agget Disposition (including by way of relief fromr, by any other Person
assuming responsibility for, any liabilities, cangéent or otherwise) received by the Company or estricted Subsidiary, as the
case may be, is in the form of cash or Cash EqgliNgj anc

the Company or any of its Restricted Subsidmrat its respective option, will apply such Neta#able Cash from any Asset
Disposition:

€) (i) to prepay, repay or purchase any Indebtssioéa Non-Guarantor or that is secured by a (irerach case, other than
Indebtedness owed to the Company or any Restrtbgidiary) or Indebtedness under the New Crediedment (or any
Refinancing Indebtedness in respect thereof) wiseis days from the later of (A) the date of suckeiDisposition and
(B) the receipt of such Net Available Caghovided, howeverthat, in connection with any prepayment, repaytnoen
purchase of Indebtedness pursuant to this clajsth@@Company or such Restricted Subsidiary wiire such Indebtedness
and will cause the related commitment (if any) éoréduced in an amount equal to the principal amsaiprepaid, repaid or
purchased; or (ii) to prepay, repay or purchasefasu Indebtedness; provided further that, t@ktent the Company
redeem, repay or repurchase Pari Passu Indebtepimessgnt to this clause (i), the Company shalladlg and ratably
reduce Obligations under the Notes as provided uhd®©ptional Redemption,” through open-market pasés (to the
extent such purchases are at or above 100% ofitheigal amount thereof) or by making an offer giccordance with the
procedures set forth below for an Asset Disposi@dfer) to all Holders to purchase their Notes @% of the principal
amount thereof, plus the amount of accrued butidnpterest and Additional Interest, if any, on #maount of Notes that
would otherwise be prepaid,;

(b)  toinvestin or commit to invest in Additionassets (including by means of an investment in fiddal Assets by a
Restricted Subsidiary with Net Available Cash reediby the Company or another Restricted Subsipiaithin 365 days
from the later of (i) the date of such Asset Dispos and (ii) the receipt of such Net Available<baprovided, howevey
that any such reinvestment in Additional Assets enaursuant to a definitive binding agreement

39



Table of Contents

commitment approved by the Board of Directors ef @ompany that is executed or approved within $inch will satisfy
this requirement, so long as such investment iswmmated within 180 days of such 365th ¢

providedthat, pending the final application of any such Nedilable Cash in accordance with clause (a) aus (b) above, the Company and
its Restricted Subsidiaries may temporarily redmciebtedness or otherwise use such Net Availabst @aany manner not prohibited by the
Indenture.

Any Net Available Cash from Asset Dispositions tisatot applied or invested or committed to be ggpbr invested as provided in the
preceding paragraph will be deemed to constitilE&cess Proceedsunder the Indenture. If the aggregate amount oEEx®roceeds under
Indenture exceeds $40 million, the Company wilhivit10 Business Days be required to make an dffaséet Disposition Offél) to all
Holders of Notes issued under such Indenture antthet extent the Company or the Issuer electd| twhlers of other outstanding Pari Passu
Indebtedness, to purchase the maximum principabiatmaf Notes and any such Pari Passu Indebtedoedgsi¢h the Asset Disposition Offer
applies that may be purchased out of the ExceszPds, at an offer price in respect of the Notemiamount equal to 100% of the principal
amount of the Notes and Pari Passu Indebtednesachcase, plus accrued and unpaid interest aditiékdhl Interest, if any, to, but not
including, the date of purchase, in accordance thighprocedures set forth in the Indenture or freements governing the Pari Passu
Indebtedness, as applicable, and, with respebtitdlbtes, in minimum denominations of $2,000 anidtiegral multiples of $1,000 in excess
thereof. The Company will deliver notice of suchsAsDisposition Offer electronically or by firstasls mail, with a copy to the Trustee and
Agent, to each Holder of Notes at the address di $iolder appearing in the security register oeothise in accordance with the procedure
DTC, describing the transaction or transactions ¢bastitute the Asset Disposition and offeringgpurchase the Notes for the specified
purchase price on the date specified in the notibéch date will be no earlier than 30 days andater than 60 days from the date such notice
is delivered, pursuant to the procedures requiyeithé Indenture and described in such notice.

To the extent that the aggregate amount of NotddPani Passu Indebtedness so validly tendered @ngroperly withdrawn pursuant to
an Asset Disposition Offer is less than the Exéasgeeds, the Company may use any remaining Efcesseds for any purpose not
prohibited by the Indenture. If the aggregate ppacamount of the Notes surrendered in any Assspdsition Offer by Holders and other Pari
Passu Indebtedness surrendered by holders or eruadiectively, exceeds the amount of Excess Ra&ehe Excess Proceeds shall be
allocated among the Notes and Pari Passu Indelsednée purchased on a pro rata basis on thedfahis aggregate principal amount of
tendered Notes and Pari Passu Indebtedness, pdawiaieno Notes or other Pari Passu Indebtedndlssenselected and purchased in an
unauthorized denomination. Upon completion of asget Disposition Offer, the amount of Excess Prdsaball be reset at zero.

To the extent that any portion of Net Available Easayable in respect of the Notes is denominateddarrency other than U.S. dollars,
the amount thereof payable in respect of the Nsheli not exceed the net amount of funds in U.8adothat is actually received by the
Company upon converting such portion into U.S.atsll

Notwithstanding any other provisions of this couetné) to the extent that any of or all the Netadlable Cash of any Asset Disposition
by a Foreign Subsidiary (a “Foreign Dispositiors(x) prohibited or delayed by applicable local |§y restricted by applicable organizational
documents or any agreement or (z) subject to @therous organizational or administrative impediraéram being repatriated to the United
States, the portion of such Net Available Cashfected will not be required to be applied in corapte with this covenant, and such amount:
may be retained by the applicable Foreign Subsidiariong, but only so long, as the applicablelitma will not permit repatriation to the
United States (the Company hereby agreeing toaasonable efforts (as determined in the Compaegsanable business judgment) to
otherwise cause the applicable Foreign Subsidawyithin one year following the date on which tlespective payment would otherwise have
been required, promptly take all actions reasonedaiyired by the applicable local law,
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applicable organizational impediments or other idipent to permit such repatriation), and if witloine year following the date on which the
respective payment would otherwise have been regusuch repatriation of any of such affected Nedikable Cash is permitted under the
applicable local law, applicable organizational @dpnent or other impediment, such repatriation ballpromptly effected and such repatriate
Net Available Cash will be promptly (and in any evact later than five (5) Business Days after susgiatriation could be made) applied (

of additional Taxes payable or reserved againatrasult thereof) (whether or not repatriation alljuoccurs) in compliance with this covenant
and (i) to the extent that the Company has detezthin good faith that repatriation of any of drthé Net Available Cash of any Foreign
Disposition would have an adverse Tax cost consegueith respect to such Net Available Cash (wiiictthe avoidance of doubt, includes,
but is not limited to, any prepayment whereby dandHoldings, the Company, any Restricted Subsidiaany of their respective affiliates
and/or equity partners would incur a tax liabilitycluding a tax dividend, deemed dividend pursuar@ode Section 956 or a withholding tax),
the Net Available Cash so affected may be retaimetthe applicable Foreign Subsidiary. The non-agagilbn of any prepayment amounts as a
consequence of the foregoing provisions will not,the avoidance of doubt, constitute a DefauliroEvent of Default.

For the purposes of clause (2) of the first panalyi@f this covenant, the following will be deemeddt cash:

(1) the assumption by the transferee of Indebtexloesther liabilities of the Company or a Res#ritBubsidiary (other than
Subordinated Indebtedness of the Company or a Guoayand the release of the Company or such ResdriSubsidiary from all
liability on such Indebtedness or other liabililydonnection with such Asset Dispositit

(2) securities, notes or other obligations recelgthe Company or any Restricted Subsidiary of@Gbenpany from the transferee that
are converted by the Company or such Restrictedi&ialoy into cash or Cash Equivalents within 189sdllowing the closing of
such Asset Dispositiol

(3) Indebtedness of any Restricted Subsidiaryithat longer a Restricted Subsidiary as a resuduoh Asset Disposition, to the extent
that the Company and each other Restricted Subgidia released from any Guarantee of paymentadf ludebtedness in
connection with such Asset Dispositic

(4) consideration consisting of Indebtedness of@bmpany (other than Subordinated Indebtednessjvext after the Issue Date from
Persons who are not the Company or any Restriaibdidary; anc

(5) any Designated No@ash Consideration received by the Company or asgrRted Subsidiary in such Asset Dispositionsigar
aggregate fair market value, taken together witbther Designated No@ash Consideration received pursuant to this covehat
is at that time outstanding, not to exceed thetgrez (i) $40.0 million; and (ii) 3.0% of the Tdtassets of the Company (with the
fair market value of each item of Designated NomstC@onsideration being measured at the time redeind without giving effect
to subsequent changes in valt

To the extent that the provisions of any securia@ss or regulations conflict with the provisiorfstioe Indenture, the Company will
comply with the applicable securities laws and fatjpns and shall not be deemed to have breachetbligations described in the Indenture
virtue thereof.

The New Credit Agreement prohibits the Issuer frmumchasing any Notes and also provides that ceatssnt sale events with respect to
the Company or the Issuer would constitute a detmder the New Credit Agreement. Any future cregjteements or other similar agreem
to which the Company or the Issuer becomes a jpaaty contain similar restrictions and provisions amaly also prohibit the Issuer from
purchasing any Notes. In the event an Asset Diipasiccurs at a time when the Company or the Isisygrohibited from purchasing the
Notes, the Company or the Issuer could seek theectrof its lenders to the purchase of the Noteoold attempt to refinance the borrowir
that contain such prohibition. If the Company a thsuer does not obtain such consent or repaylmrcbwings, the Issuer will remain
prohibited from purchasing the Notes. In such ctise|ssuer’s failure to purchase tendered Notaddvoonstitute an Event of Default under
the Indenture.
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Limitation on Affiliate Transactions

The Company will not, and will not permit any of Restricted Subsidiaries to, directly or indirgcéinter into or conduct any transaction
(including the purchase, sale, lease or exchangeyproperty or the rendering of any service) \aitly Affiliate of the Company (anAffiliate
Transaction”) involving aggregate value in excess of $5.0 imillunless:

1)

(2)

the terms of such Affiliate Transaction takermaavhole are not materially less favorable toGbenpany or such Restricted
Subsidiary, as the case may be, than those thlt bewobtained in a comparable transaction atithe ¢f such transaction or the
execution of the agreement providing for such t@atien in arn’s length dealings with a Person who is not suchféiliate; and

in the event such Affiliate Transaction invavan aggregate value in excess of $35.0 milliomteéhms of such transaction have
been approved by a majority of the members of thar of Directors of the Compar

Any Affiliate Transaction shall be deemed to hastisfied the requirements set forth in clause 2his paragraph if such Affiliate
Transaction is approved by a majority of the Disiasted Directors, if any.

The provisions of the preceding paragraph do nplyap:

(1)

(2)

(3)

(4)

()

(6)

any Restricted Payment permitted to be madsyaunt to the covenant described under “—LimitatarRestricted Payments,” or
any Permitted Investmer

any issuance or sale of Capital Stock, optiottser equityrelated interests or other securities, or othenmmats, awards or grants
cash, securities or otherwise pursuant to, ordhéihg of, or entering into, or maintenance of, amployment, consulting,
collective bargaining or benefit plan, program,esgnent or arrangement, related trust or other airagireement and other
compensation arrangements, options, warrants er atjhts to purchase Capital Stock of the Compamgny Restricted

Subsidiary, restricted stock plans, long-term itisenplans, stock appreciation rights plans, pgréitton plans or similar employee
benefits or consultants’ plans (including valuatibealth, insurance, deferred compensation, severaetirement, savings or
similar plans, programs or arrangements) or indéemprovided on behalf of officers, employeesecliors or consultants approved
by the Board of Directors of the Company, in eaabecin the ordinary course of business or consigtith past practices

any transaction between or among the Compadyaay Restricted Subsidiary (or entity that becom&®stricted Subsidiary as a
result of such transaction), or between or amorgjriRéed Subsidiarie:

the payment of compensation, reasonable fegseambursement of expenses to, and customary initiesh (including under
customary insurance policies) and employee beaefitpensiol

expenses provided on behalf of, directors, officessisultants or employees of the Company or arggriReed Subsidiary of the
Company (whether directly or indirectly and incluglithrough any Person owned or controlled by arguch directors, officers or
employees)

the entry into and performance of obligatiohthe Company or any of its Restricted Subsidiavieder the terms of any transaction
arising out of, and any payments pursuant to optoposes of funding, any agreement or instrumeeffect as of or on the Issue
Date, as these agreements and instruments maydredadh modified, supplemented, extended, renewesgfioanced from time to
time in accordance with the other terms of thiset@nt or to the extent not more disadvantageotketblolders in any material
respect

transactions with customers, clients, supplersurchasers or sellers of goods or servicesaah case in the ordinary course of
business or consistent with past practices, whietfar to the Company or the relevant Restricteds&liary in the reasonable
determination of the Board of Directors or the semanagement of the Company or the relevant RestriSubsidiary, or are on
terms no less favorable than those that could reddp have been obtained at such time from an iliatgfl party;

42



Table of Contents

(7) any transaction between or among the CompamayypiRestricted Subsidiary and any Affiliate of @@empany or an Associate or
similar entity that would constitute an Affiliatednhsaction solely because the Company or a Restrigubsidiary owns an equity
interest in or otherwise controls such Affiliatesgwociate or similar entit

(8) issuances or sales of Capital Stock (other Biagualified Stock) of the Company or options, maats or other rights to acquire
such Capital Stock and the granting of registraind other customary rights in connection therewitany contribution to capital
of the Company or any Restricted Subsidii

(9) transactions in which the Company or any Retgtdi Subsidiary, as the case may be, deliverstdthstee a letter from an
Independent Financial Advisor stating that suchgsation is fair to the Company or such Restri@edsidiary from a financial
point of view or meets the requirements of cladgeo{ the preceding paragray

(10) any purchases by the Company’s Affiliatesrafdbtedness or Disqualified Stock of the Compargngrof its Restricted
Subsidiaries the majority of which IndebtednesBisqualified Stock is purchased by Persons whaatéhe Company Affiliates;
providedthat such purchases by the Company’s Affiliatesosréhe same terms as such purchases by such Persorare not the
Compan’s Affiliates; anc

(11) transactions entered into by an Unrestrictglosiliary, so long as not entered in contemplatiothe redesignation as a Restricted
Subsidiary, with an Affiliate prior to the redesaion of any such Unrestricted Subsidiary as arkést Subsidiary as described
under the captio”Designation of Restricted and Unrestricted Subgieb”

Designation of Restricted and Unrestricted Subsidiaries

The Board of Directors of the Company may desigaateRestricted Subsidiary to be an Unrestrictdos®liary if that designation
would not cause a Default. If a Restricted Subsydimdesignated as an Unrestricted Subsidiaryagfggegate fair market value of all
outstanding Investments owned by the Company aridastricted Subsidiaries in the Subsidiary desgghas Unrestricted will be deemed to
be an Investment made as of the time of the desegnand will reduce the amount available for Rettd Payments under the covenant
described above under the caption “—Certain Covisaahimitation on Restricted Payments” or under onenore clauses of the definition of
Permitted Investments, as determined by the Compmt designation is only permitted if the Investinwould be permitted at that time and
if the Restricted Subsidiary otherwise meets tHaii®n of an Unrestricted Subsidiary.

Any designation of a Subsidiary of the Companyrat/arestricted Subsidiary will be evidenced to Tmastee by filing with the Trustee
resolution of the Board of Directors of the Compagiwing effect to such designation and an Offic&xtificate certifying that such
designation complies with the preceding conditiand was permitted by the covenant described aboderuhe caption “—Certain
Covenants—Limitation on Restricted Payments.” ifay time, any Unrestricted Subsidiary would failmeet the preceding requirements as
an Unrestricted Subsidiary, it will thereafter ceés be an Unrestricted Subsidiary for purposeéb@indenture and any Indebtedness of such
Subsidiary will be deemed to be incurred by a Rastl Subsidiary of the Company as of such date idsdch Indebtedness is not permitte
be incurred as of such date under the covenantidedainder the caption “—Certain Covenants—Linnitaton Indebtedness,” the Company
will be in default of such covenant.

The Board of Directors of the Company may at ametidesignate any Unrestricted Subsidiary to besdriRied Subsidiary of the
Companyprovidedthat such designation will be deemed to be an necwe of Indebtedness by a Restricted Subsidiatyeo€ompany of any
outstanding Indebtedness of such Unrestricted 8ialngj and such designation will only be permitifed) such Indebtedness is permitted
under the covenant described under the caption “#a®eCovenants—Limitation on Indebtedness,” cated on gro formabasis as if such
designation had occurred at the beginning of theiegble reference period; and (2) no Default
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or Event of Default would be in existence beforafter such designation. Any such designation kyBbard of Directors of the Company sl
be evidenced to the Trustee by filing with the Teesa certified copy of a resolution of the Boaf®wectors of the Company giving effect to
such designation and an Officer’s Certificate €girtg that such designation complies with the pdéeg conditions.

Reports

Whether or not the Company is subject to the ramprequirements of Section 13 or 15(d) of the Exade Act, so long as any notes are
outstanding, the Company will furnish to the Treste

(1) within 90 days after the end of each fiscalryaanual reports of the Company containing sulbisdinall of the financial
information that would have been required to bet@ioed in an Annual Report on Form 10-K under tkeiange Act if the
Company had been a reporting company under theabgehAct (but only to the extent similar informatis included in the
Company'’s Offering Memorandum dated June 10, 20@d)uding (A) “Management’s Discussion and Anadysf Financial
Condition and Results of Operatic’ and (B) audited financial statements prepared do@zance with GAAP

(2) within 45 days after the end of each of thstfihree fiscal quarters of each fiscal year, quirreports of the Company containing
substantially all of the financial information thabuld have been required to be contained in a®dwnReport on Form 10-Q
under the Exchange Act if the Company had beepartiag company under the Exchange Act, includidp“Management’s
Discussion and Analysis of Financial Condition &webults of Operations,” and (B) unaudited quartérigncial statements
prepared in accordance with GAAP; ¢

(3) within the time periods specified for filing @ant Reports on Form 8-K after the occurrenceasheevent that would have been
required to be reported in a Current Report on Fiunder the Exchange Act if the Company had teesporting company
under the Exchange Act, current reports contaisingstantially all of the information that would lealyeen required to be containec
in a Current Report on Forn-K under the Exchange Act if the Company had bemparting company under the Exchange ;

Notwithstanding the foregoing, such reports (A)lwit be required to comply with Section 302, Sat®06 or Section 404 of the
Sarbanes-Oxley Act of 2002, or related Items 3a¥ 208 of Regulation S-K promulgated by the SEQtem 10(e) of Regulation S-K (with
respect to any non- GAAP financial measures coaththerein) and (B) will not be required to contiiia separate financial information for
Guarantors or Subsidiaries whose securities adgpteto secure the Notes contemplated by Rule @ Rule 3-16 of Regulation S-X
promulgated by the SEC.

In addition, the Company shall furnish to notehodd@rospective investors, broker-dealers and geianalysts, upon their request, any
information required to be delivered pursuant téeRI44A(d)(4) under the Securities Act so longtasrotes are not freely transferable under
the Securities Act.

If at any time any of the Subsidiaries of the Compthat have been designated as Unrestricted Sahe&slhave combined net assets
exceeding 10% of the Company’s consolidated nettasthen the quarterly and annual financial infatiom required by the first paragraph of
this covenant will include or be accompanied bgaspnably detailed presentation of the financiatt@n and results of operations of the
Company and its Restricted Subsidiaries separate fine financial condition and results of operaiohthe Unrestricted Subsidiaries of the
Company.

In the event that any parent of the Company becapsarantor of the Notes, the Indenture permggdbmpany to satisfy its obligatia
in this covenant with respect to financial inforinatrelating to the Company by furnishing finandgigbrmation relating to such parent;
providedthat the same is accompanied by consolidating imégion that explains in reasonable detail the difiees between the information
relating to such parent, on the one hand, andhtieennation relating to the Company and its Restdcubsidiaries on a standalone basis, @
other hand.
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Notwithstanding the foregoing, the Company willdeemed to have furnished such reports referreddeeato the Trustee and the
Holders of the Notes if the Company has filed suggorts with the SEC via the EDGAR filing systentauch reports are publicly available;
provided, however, that the Trustee shall have no responsibility tabever to determine if such filing has occurred.

Limitation on Guarantees

The Company will not permit any of its Wholly Own&dbsidiaries that are Restricted Subsidiaries (@mdWholly Owned Subsidiaries
if such non-Wholly Owned Subsidiaries guarante@otapital markets debt of the Issuer or any Guargrother than a Guarantor, to
Guarantee any Indebtedness of the Issuer or anga@ioa or and, unless:

(1) such Restricted Subsidiary within 30 days et&xand delivers a supplemental indenture to tterture providing for a senior
Guarantee by such Restricted Subsidiary, exceptitiarespect to a guarantee of Indebtednesseofstbuer or any Guarantor, if
such Indebtedness is by its express terms suboedimaright of payment to the Notes or such GuaréNote Guarantee, any
such guarantee by such Restricted Subsidiary wihect to such Indebtedness shall be subordinatéghi of payment to such
Guarantee substantially to the same extent asladebtedness is subordinated to the Notes or sueha@to’s Note Guarante:

(2) such Restricted Subsidiary waives and willinciny manner whatsoever claim or take the beonefiidvantage of, any rights of
reimbursement, indemnity or subrogation or any iotlgts against the Company or any other Restfi€ebsidiary as a result of
any payment by such Restricted Subsidiary undésutsrantee until payment in full of Obligations enthe Indenture; ar

(3) such Restricted Subsidiary shall deliver to thestéa an Opinion of Counsel stating tt
(@ such Guarantee has been duly executed and autihosizd

(b)  such Guarantee constitutes a valid, bindingearfdrceable obligation of such Restricted Subsjgliexcept insofar as
enforcement thereof may be limited by bankruptagplvency or similar laws (including all laws refef to fraudulent
transfers) and except insofar as enforcement thesesobject to general principals of equi

provided that this covenant shall not be applic&dl® any guarantee of any Restricted Subsidiaay existed at the time such Person beca
Restricted Subsidiary and was not incurred in cotioe with, or in contemplation of, such Persondrmeing a Restricted Subsidiary, or (i) in
the event that the Guarantee of the Company’s afitigs under the Notes or the Indenture by suclsiSisny would not be permitted under
applicable law, or if a consent is required thederrand cannot be reasonably obtained in the gaitidjiidgment of the Company.

The Company may elect, in its sole discretion,aose any Subsidiary that is not otherwise requodze a Guarantor to become a
Guarantor, in which case, such Subsidiary shall belrequired to comply with the 30-day period diésa above.

If any Guarantor becomes an Immaterial Subsidifwy Company shall have the right, by executiondelivery of a supplemental
indenture to the Trustee, to cause such Immat8ribkidiary to cease to be a Guarantor, subjetietoetquirement described in the first
paragraph above that such Subsidiary shall benedjth become a Guarantor if it ceases to be ambenial Subsidiary (except that if such
Subsidiary has been properly designated as an thioted Subsidiary it shall not be so required éacdme a Guarantor or execute a
supplemental indenture); provided, further, thathskmmaterial Subsidiary shall not be permitte@tearantee any Indebtedness of the
Company or the other Guarantors, unless it againrhes a Guarantor.
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Merger and Consolidation
The Company

Neither the Company nor the Issuer will consolidaitt or merge with or into, or convey, transfedl@ase all or substantially all its ass
to, any Person, unless:

(1) the resulting, surviving or transferee Pergdbe ( Successor Compariywill be a Person organized and existing underlgws of
the United States of America, any State theredifi@District of Columbia, Canada, Switzerland, theted Kingdom, any member
of the European Union, or any state, province wis@tin of any of the foregoing countries and the&@ssor Company (if not the
Company or the Issuer, as the case may be) witllessfpy assume, by supplemental indenture, exeeuneédielivered to the Trustee,
all the obligations of the Company or the Issusrthe case may be under the Notes and the Indeptardded that if such
Successor Company is not a corporation, a co-abtijthe Notes that is a Restricted Subsidiaryésmporation organized under
such laws

(2) immediately after giving effect to such transat (and treating any Indebtedness that becomeblignation of the Successor
Company or any Subsidiary of the Successor Comparayresult of such transaction as having beenrgatby the Successor
Company or such Subsidiary at the time of suchstration), no Default or Event of Default shall haeeurred and be continuin

(3) immediately after giving effect to such transat, either (a) the Successor Company would be tabincur at least an additional
$1.00 of Indebtedness pursuant to the first papigod the covenant described under “—Limitationliotebtedness” or (b) the
Fixed Charge Coverage Ratio would not be lower tharas immediately prior to giving effect to suchnsaction; an

(4) the Company shall have delivered to the Truate®fficer's Certificate and an Opinion of Coungelch to the effect that such
consolidation, merger or transfer and such suppiéahédenture (if any) comply with the Indenturedaan Opinion of Counsel to
the effect that such supplemental indenture (if) dr@s been duly authorized, executed and delivaneds a legal, valid and bindil
agreement enforceable against the Successor Congramidedthat in giving an Opinion of Counsel, counsel maly on an
Officer's Certificate as to any matters of fact, includasgo satisfaction of clauses (2) and (3) ab

For purposes of this covenant, the sale, lease/egamce, assignment, transfer, or other dispositfail or substantially all of the
properties and assets of one or more Subsidiafig® €Company, which properties and assets, if hglthe Company instead of such
Subsidiaries, would constitute all or substantiallyof the properties and assets of the Company consolidated basis, shall be deemed to be
the transfer of all or substantially all of the pesties and assets of the Company.

The Successor Company will succeed to, and beisubsifor, and may exercise every right and poefethe Company under the
Indenture but in the case of a lease of all or tsuitislly all its assets, the predecessor compadliyet be released from its obligations under
the Indenture or the Notes.

Notwithstanding the preceding clauses (2), (3) @dwhich do not apply to transactions referrechtthis sentence), (a) any Restricted
Subsidiary of the Company may consolidate or otferwombine with, merge into or transfer all ortjudirits properties and assets to the
Company and (b) any Restricted Subsidiary may datae or otherwise combine with, merge into ongfar all or part of its properties and
assets to any other Restricted Subsidiary. Nottatiting the preceding clauses (2) and (3) (whichataapply to the transactions referred ti
this sentence), the Company may consolidate onetbe combine with or merge into an Affiliate inporated or organized for the purpose of
changing the legal domicile of the Company, reipooating the Company in another jurisdiction, oamfing the legal form of the Company.

There is no precise established definition of theape “substantially allinder applicable law. Accordingly, in certain cintstances the
may be a degree of uncertainty as to whether &phkat transaction would involve “all or substatitiaall” of the property or assets of a Pers
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The foregoing provisions (other than the requiretmei clause (2) of the first paragraph of thisexmant) shall not apply to the creatior
a new Subsidiary as a Restricted Subsidiary oCin@pany.

Guarantors

No Guarantor (other than the Company) may:

1)
(2)

(3)

consolidate with or merge with or into any Persar

sell, convey, transfer or dispose of, all dosantially all its assets, in one transaction setes of related transactions, to any
Person, o

permit any Person to merge with or into the Guamaninless
(A) the other Person is the Issuer or a Guarantoranrbes a Guarantor concurrently with the transactio

(B) (1) either (x) a Guarantor is the continuinggea or (y) the resulting, surviving or transfeRErson expressly assumes all of
the obligations of the Guarantor under its Guamnfehe Notes; and (2) immediately after givinfgef to the transaction,
no Default has occurred and is continuing

(C) the transaction constitutes a sale or othgradision (including by way of consolidation or meryjof the Guarantor or the
sale or disposition of all or substantially all #msets of the Guarantor (in each case other thidne tCompany or a Restric
Subsidiary) otherwise permitted by the Indent

There is no precise established definition of theape “substantially allinder applicable law. Accordingly, in certain cintstances the
may be a degree of uncertainty as to whether &phkat transaction would involve “all or substatitiaall” of the property or assets of a Pers

Events of Default

Each of the following is an Event of Default untlee Indenture:

1)
(2)

(3)

(4)

default in any payment of interest or Additionateirest, if any, on any Note when due and payabietircued for 30 day:

default in the payment of the principal amoohor premium, if any, on any Note issued underltitenture when due at its Stated
Maturity, upon optional redemption, upon requiregurchase, upon declaration or otherw

failure to comply with the Company’s agreememtsbligations contained in the Indenture for @9 slafter written notice by the
Trustee on behalf of the Holders or by the Hol@#r30% in principal amount of the outstanding No

default under any mortgage, indenture or instrurnexer which there may be issued or by which theag be secured or evidenc
any Indebtedness for money borrowed by the Compamayy of its Restricted Subsidiaries (or the paynod which is Guaranteed
by the Company any of its Restricted Subsidiari¢isgr than Indebtedness owed to the Company ostaiged Subsidiary whether
such Indebtedness or Guarantee now exists, oeddad after the date hereof, which defz

(a) is caused by a failure to pay principal of strafebtedness, at its stated final maturity (afieing effect to any applicable
grace periods) provided in such Indebtedn payment defau”); or

(b) results in the acceleration of such Indebtednéass fur its stated final maturity (tt* cross acceleration provisic”);
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and, in each case, the principal amount of any fudébtedness, together with the principal amotiaing other such Indebtedness
under which there has been a payment default an#tarity of which has been so accelerated, agtged85.0 million or more;

(5) certain events of bankruptcy, insolvency orrtguotection of the Company or a Significant Sdiesily or group of Restricted
Subsidiaries that, taken together (as of the latiedited consolidated financial statements forGbepany and its Restricted
Subsidiaries), would constitute a Significant Sdlesly (the* bankruptcy provision”);

(6) failure by the Company or any Significant Subsigigr group of Restricted Subsidiaries that, tatagether (as of the latest audi
consolidated financial statements for the Compamyits Restricted Subsidiaries) would constitugignificant Subsidiary), to pay
final judgments aggregating in excess of $35.0iomlbther than any judgments covered by indemngifesided by, or insurance
policies issued by, reputable and creditworthyessuwhich final judgments remain unpaid, undisghdrand unstayed for a period
of more than 60 days after such judgment becomes find in the event such judgment is coveredhbyrance, an enforcement
proceeding has been commenced by any creditor sycnjudgment or decree which is not promptly sdaylee “judgment default
provision”); or

(7) any Guarantee of the Notes ceases to be ifofgé and effect, other than in accordance withtéims of the Indenture or a
Guarantor denies or disaffirms its obligations uriteGuarantee of the Notes, other than in aceareavith the terms thereof or
upon release of such Guarantee in accordance atmtienture

However, a default under clauses (3), (4) or (&haf paragraph will not constitute an Event of &8f until the Trustee or the Holders of
30% in principal amount of the outstanding Notesfpohe Company of the default and, with respectiauses (3) and (6) the Company does
not cure such default within the time specifiedlizmuses (3) or (6), as applicable, of this pardgier receipt of such notice.

If an Event of Default (other than an Event of Dafalescribed in clause (5) above with respechéoG@ompany) occurs and is continui
the Trustee by notice to the Company or the Holdéget least 30% in principal amount of the outdtag Notes by written notice to the
Company and the Trustee, may, and the Trusteeg@uioj certain conditions) at the request of suolléts shall, declare the principal of, and
accrued and unpaid interest, if any, on all theedb be due and payable and to the extent suaft B®efault arises from the failure to pay
the redemption price that is then due and not stibjeany conditions in connection with an optioredemption, the premium then due with
respect to such optional redemption on all the Bltdebe due and payable. Upon such a declarakiemprincipal of, and accrued and unpaid
interest, if any, on the Notes will be due and g @anmediately together with any premium new wikpect to an optional redemption. In the
event of a declaration of acceleration of the Nbsause an Event of Default described in clauser(der “—Events of Default” has occurred
and is continuing, the declaration of acceleratibthe Notes shall be automatically annulled if évent of default or payment default trigge
such Event of Default pursuant to clause (4) stealemedied or cured, or waived by the holders®fihdebtedness, or the Indebtedness that
gave rise to such Event of Default shall have liBscharged in full, in each case, within 30 daysrahe declaration of acceleration with
respect thereto and if (1) the annulment of theelecation of the Notes would not conflict with goggment or decree of a court of competent
jurisdiction and (2) all existing Events of Defawdkcept nonpayment of principal, premium or insgrancluding Additional Interest, if any, (
the Notes that became due solely because of tle¢esation of the Notes, have been cured or waived.

If an Event of Default described in clause (5) abwith respect to the Company occurs and is comigntine principal of, and accrued ¢
unpaid interest, if any, on all the Notes will bemand be immediately due and payable without &ejadation or other act on the part of the
Trustee or any Holders.

The Holders of a majority in principal amount oéthutstanding Notes under the Indenture may wdiymat or existing Defaults or
Events of Default (except with respect to nonpaytneémprincipal, premium or
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interest, including Additional Interest, if any)darescind any such acceleration with respect th 8lates and its consequences if rescission
would not conflict with any judgment or decree afaurt of competent jurisdiction.

If an Event of Default occurs and is continuings frustee will be under no obligation to exerciseg af the rights or powers under the
Indenture at the request or direction of any oftleéders unless such Holders have offered to tlustée indemnity or security satisfactory to
the Trustee against any fee, loss, liability orange. Except to enforce the right to receive paymfprincipal or interest when due, no Holder
may pursue any remedy with respect to the Indertutibe Notes unless:

(1) such Holder has previously given the Trustee writtetice that an Event of Default is continui
(2) Holders of at least 30% in principal amount of thuestanding Notes have requested in writing thestBeito pursue the reme

(3) such Holders have offered in writing the Tressecurity or indemnity satisfactory to the Trusigainst any loss, liability or
expense

(4) the Trustee has not complied with such requékin 60 days after the receipt of the writtenuest and the offer of security or
indemnity; anc

(5) the Holders of a majority in principal amoufitiee outstanding Notes have not given the Truatesitten direction that, in the
opinion of the Trustee, is inconsistent with sueguest within suc60-day period.

Subject to certain restrictions, the Holders ofaarity in principal amount of the outstanding Notee given the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the Trustee or of exercising trust or power conferred on the
Trustee. The Indenture provides that, in the emarEvent of Default has occurred and is continuihg, Trustee will be required in the exercise
of its powers to use the degree of care that agmtuygerson would use in the conduct of its owniffa he Trustee, however, may refuse to
follow any direction that conflicts with law or thedenture or that the Trustee determines is ungrdjudicial to the rights of any other Holder
or that would involve the Trustee in personal ligpiPrior to taking any action under the Indemtuthe Trustee will be entitled to
indemnification satisfactory to it against all lidies, losses, expenses caused by taking orakig such action.

The Indenture provides that if a Default occurs sntbntinuing and the Trustee is informed of sacburrence by the Company in
writing, the Trustee must give notice of the Defaalthe Holders within 60 days after being notfley the Company. Except in the case of a
Default in the payment of principal of, or premiuifrany, or interest on any Note, the Trustee mi#ihhold notice if and so long as it in good
faith determines that withholding notice is in thierests of the Holders. The Company is requicedeliver to the Trustee, within 120 days
after the end of each fiscal year, an Officer'stifieate indicating whether the signers thereof\wruf any Default that occurred during the
previous year. The Company is required to delivghe Trustee, within 30 days after the occurreéheesof, written notice of any events of
which they are aware which would constitute ceria@fiaults, their status and what action the Compamgking or proposes to take in respect
thereof.

Notwithstanding any other provision of the Inderfuhe sole remedy for an Event of Default relatmthe failure to comply with the
reporting obligations described above under thelings'—Certain Covenants—Reports,” and for anyuialto comply with the requirements
of Section 314(a) of the Trust Indenture Act, ifawill for the 60 days after the occurrence oftsao Event of Default consist exclusively of
the right to receive additional interest on thenpipal amount of the Notes at a rate equal to 0.a8%@nnum. This additional interest will be
payable in the same manner and subject to the t&me as other interest payable under the Indenfinie additional interest will accrue on
outstanding Notes from and including the date oitiwan Event of Default relating to a failure tamaly with the reporting obligations
described above under the heading “—Certain CousraReports” or Section 314(a) of the Trust Indeatict first occurs, if
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applicable, to but excluding the 60th day theredfie such earlier date on which the Event of Difealating to such reporting obligations is
cured or waived). If the Event of Default resultiingm such failure to comply with the reporting iglaltions is continuing on such 60th day,
such additional interest will cease to accrue &ed\otes will be subject to the other remediesidexunder the heading “—Events of
Default.”

The Notes provide for the Trustee to take actiobemalf of the Holders in certain circumstances,dmly if the Trustee is indemnified to
its satisfaction. It may not be possible for thastee to take certain actions in relation to théeNland, accordingly, in such circumstances the
Trustee will be unable to take action, notwithstagdhe provision of an indemnity to it, and it lldle for Holders to take action directly.

Amendments and Waivers

Subject to certain exceptions, the Note Documetatg Inoe amended, supplemented or otherwise modifiddtiae consent of the Holders
of a majority in principal amount of the Notes thamrtstanding (including consents obtained in cotioeavith a purchase of, or tender offer or
exchange offer for, such Notes) and, subject ttageexceptions, any default or compliance with prgvisions thereof may be waived with
consent of the Holders of a majority in principai@unt of the Notes then outstanding (including emits obtained in connection with a
purchase of, or tender offer or exchange offerdach Notes). However an amendment or waiver mgywith respect to any such Notes held
by a non-consenting Holder:

(1) reduce the principal amount of such Notes whoselétslmust consent to an amendm

(2) reduce the stated rate of or extend the statexifor payment of interest on any such Note (othan provisions relating to Change
of Control and Asset Disposition:

(3) reduce the principal of or extend the Stated Maturi any such Note

(4) reduce the premium payable upon the redempii@my such Note or change the time at which aici $lote may be redeemed, in
each case as described above u“—Optional Redemptic”;

(5) make any such Note payable in money other tharstagd in such Not

(6) impair the right of any Holder to receive paymef principal of and interest on such Holder'sté&oon or after the due dates
therefor or to institute suit for the enforcemehaioy such payment on or with respect to such H's Notes;

(7) waive a Default or Event of Default with resptercthe nonpayment of principal, premium, intermsAdditional Interest (except
pursuant to a rescission of acceleration of theeblbyy the Holders of at least a majority in aggt@gaincipal amount of such Notes
and a waiver of the payment default that resultechfsuch acceleration);

(8) make any change in the amendment or waiver prawgsidhich require the Holde consent described in this senter

Notwithstanding the foregoing, without the consefndny Holder, the Company and the Trustee may dmesupplement any Note
Documents to:

(1) cure any ambiguity, omission, mistake, defentyr or inconsistency, conform any provision tis tlibescription of the Exchange
Notes” or reduce the minimum denomination of the No

(2) provide for the assumption by a successor Perstimeasbligations of the Company under any Note Duet;
(3) provide for uncertificated Notes in addition toimplace of certificated Note

(4) add to the covenants or provide for a Guarafatethe benefit of the Holders or surrender agitior power conferred upon the
Company or any Restricted Subsidie

(5) make any change that does not adversely affeetghts of any Holder in any material respe
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(6) make such provisions as necessary (as determirgabihfaith by the Company) for the issuance ofifoldal Notes;

(7) to provide for any Restricted Subsidiary toyide a Guarantee in accordance with the covenarited under “—Certain
Covenants—Limitation on Indebtedness,” to add Guaes with respect to the Notes, to add security for the benefit of the
Notes, or to confirm and evidence the release,itextion, discharge or retaking of any Guaranteki@en with respect to or securil
the Notes when such release, termination, dischargetaking is provided for under the Indentt

(8) atthe Company'’s election, comply with any riegment of the SEC in connection with the qualifica of the Indenture under the
Trust Indenture Act, if such qualification is recpd;

(9) to evidence and provide for the acceptancesppdintment under the Indenture of a successotdeymirsuant to the requirements
thereof or to provide for the accession by the fewi$o any Note Document;

(10) to make any amendment to the provisions ofrilenture relating to the transfer and legendinyates as permitted by the
Indenture, including, without limitation, to faddite the issuance and administration of Nqtesyided , howeverthat
(i) compliance with the Indenture as so amendedidvoat result in Notes being transferred in viaatof the Securities Act or any
applicable securities law and (ii) such amendmeesdot materially and adversely affect the rigifitsdolders to transfer Note

The consent of the Holders is not necessary umhgeindenture to approve the particular form of prgposed amendment of any Note
Document. It is sufficient if such consent approtressubstance of the proposed amendment. A cottsanyy amendment or waiver under the
Indenture by any Holder of Notes given in connattidth a tender of such Holder’s Notes will notreadered invalid by such tender.

Defeasance

The Issuer at any time may terminate all obligatiohthe Issuer under the Notes and the Indentuesgyél defeasancd and cure all the
existing Defaults and Events of Default, exceptdertain obligations, including those respectirg diefeasance trust, the rights, powers, trust:
duties, immunities and indemnities of the Trustee the obligations of the Issuer in connectionéhgth and obligations concerning issuing
temporary Notes, registrations of Notes, mutilateghtroyed, lost or stolen Notes and the maintenahan office or agency for payment and
money for security payments held in trust.

The Issuer at any time may terminate its obligationder the covenants described under “—Certaire@aws” (other than clauses
(1) and (2) of “—Merger and Consolidation”) and “-h&hge of Control” and the default provisions relgtio such covenants described under
“—Events of Default” above, the operation of thess-default upon a payment default, the cross eaten provisions, the bankruptcy
provisions with respect to the Company and SigaiftcSubsidiaries, the judgment default provisiod #e guarantee provision described u
“—Events of Default” above (“ovenant defeasanc¢g

The Issuer at its option at any time may exerds&gal defeasance option notwithstanding itsrgiercise of its covenant defeasance
option. If the Issuer exercises its legal defeasaption, payment of the Notes may not be acceldrda¢cause of an Event of Default with
respect to the Notes. If the Issuer exerciseitgant defeasance option with respect to the Np#ssnent of the Notes may not be
accelerated because of an Event of Default spddifielause (3), (4), (5) (with respect only to ®empany and Significant Subsidiaries), (€
(7) under “—Events of Default” above.

In order to exercise either defeasance optionCthrapany must irrevocably deposit in trust (thdefeasance trus) with the Trustee, as
paying agent, cash in dollars or U.S. Governmerigations or a
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combination thereof deemed sufficient in the opinid a nationally recognized firm of public accoamits for the payment of principal and
Additional Interest, premium, if any, and interestthe Notes to redemption or maturity, as the oame be, and must comply with certain of
conditions, including delivery to the Trustee of:

(1) an Opinion of Counsel in the United Statesstethat Holders of the Notes will not recognizedame, gain or loss for U.S. federal
income tax purposes as a result of such depositiefehsance and will be subject to U.S. federanretax on the same amounts
and in the same manner and at the same times dd haxe been the case if such deposit and defeasetnot occurred (and in
the case of legal defeasance only, such Opini&@ooisel in the United States must be based onreyrof the U.S. Internal
Revenue Service or change in applicable U.S. féderame tax law since the issuance of the Nor

(2) an Opinion of Counsel to the effect that, athefdate of such opinion and subject to custoraaspmptions and exclusions,
following the deposit, the trust funds will not bebject to the effect of Section 547 of Title 1ltlef United States Code, as
amended

(3) an Officer’s Certificate stating that the deip@asas not made by the Issuer with the intent dédeng, hindering, delaying,
defrauding or preferring any creditors of the Issaed

(4) an Officer’s Certificate and an Opinion of Ceeh(which opinion of counsel may be subject ta@mmsry assumptions and
exclusions), each stating that all conditions pdecg provided for or relating to legal defeasanceovenant defeasance, as the cas
may be, have been complied wi

Satisfaction and Discharge

The Indenture is discharged and will cease to Harttier effect (except as to surviving rights ofigersion or transfer or exchange of the
Notes, as expressly provided for in the Indentassfo all outstanding Notes when (1) either (ajhedINotes previously authenticated :
delivered (other than certain lost, stolen or a@gs&d Notes and certain Notes for which provisianglayment was previously made and
thereafter the funds have been released to ther)ssave been delivered to the Trustee for cartamiiaor (b) all Notes not previously delivel
to the Trustee for cancellation (i) have becomeahatpayable, (ii) will become due and payabldeirtStated Maturity within one year or
(iii) are to be called for redemption within oneaye@inder arrangements satisfactory to the Trustetné giving of notice of redemption by the
Trustee in the name, and at the expense, of thersg) the Issuer has deposited or caused tepesited with the Trustee, money or U.S.
Government Obligations, or a combination thereaded sufficient in the opinion of a nationally rgo@ed firm of public accountants, as
applicable, in an amount sufficient to pay and laésge the entire indebtedness on the Notes noigusly delivered to the Trustee for
cancellation, for principal, premium, if any, amderest and Additional Interest, if any, to theedat deposit (in the case of Notes that have
become due and payable), or to the Stated Matoiritgdemption date, as the case may be; (3) thern$ms paid or caused to be paid all other
sums payable under the Indenture; and (4) the i$mgedelivered to the Trustee an Officer’'s Cexdife and an Opinion of Counsel each to the
effect that all conditions precedent under the “#is$action and Discharge” section of the Indentlating to the satisfaction and discharge o
the Indenture have been complied wighpvidedthat any such counsel may rely on any OffiseZertificate as to matters of fact (includinga
compliance with the foregoing clauses (1), (2) €3)Jl.

No Personal Liability of Directors, Officers, Employees and Shareholders

No director, officer, employee, incorporator, stockler or shareholder of the Company or any afégpective Subsidiaries or Affiliates,
as such, shall have any liability for any obligas®f the Issuer or any Guarantor under the NotuBwents or for any claim based on, in
respect of, or by reason of, such obligations eirttreation. Each Holder by accepting a Note waved releases all such liability. The waiver
and release are part of the consideration for reseiaf the Notes. Such waiver may not be effedtweaive liabilities under the U.S. federal
securities laws and it is the view of the SEC thath a waiver is against public policy.
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Concerning the Trustee and Certain Agents

Wells Fargo Bank, National Association has beeroaped as Trustee and Wells Fargo Bank, Nationab8tion has been appointed as
Agent (in each of such capacities as paying agegistrar and transfer agent) under the Indenitlre.Indenture provides that, except during
the continuance of an Event of Default, the Trustdeperform only such duties as are set forthasfpeally in such Indenture. During the
existence of an Event of Default, the Trustee @iltrcise such of the rights and powers vestedunder the Indenture and use the same degr
of care that a prudent Person would use in conagidis own affairs. The permissive rights of thestee to take or refrain from taking any
action enumerated in the Indenture will not be trresl as an obligation or duty.

The Indenture imposes certain limitations on tlgats of the Trustee, should it become a creditdhefCompany, to obtain payment of
claims in certain cases, or to realize on certadp@rty received in respect of any such claim asr#ty or otherwise. The Trustee is permitted
to engage in other transactions with the CompaulyitarAffiliates and Subsidiaries.

The Indenture sets out the terms under which tiist&e may retire or be removed, and replaced. teuetfs include, among others,
(1) that the Trustee may be removed at any timéhnéyHolders of a majority in principal amount oéthoutstanding Notes, or may resign at
time by giving written notice to the Issuer and {23t if the Trustee at any time (a) has or acguireonflict of interest that is not eliminated,
(b) fails to meet certain minimum limits regarditig aggregate of its capital and surplus or (cbbess incapable of acting as Trustee or
becomes insolvent or bankrupt, then the Issuernmapve the Trustee, or any Holder who has beema fide Holder for not less than six
months may petition any court for removal of theiStee and appointment of a successor Trustee.

Any removal or resignation of the Trustee shalllmetome effective until the acceptance of appointrbg the successor Trustee.

The Indenture contains provisions for the indensatibn of the Trustee for any loss, liability, taxend expenses incurred without gross
negligence or willful misconduct on its part, amigiout of or in connection with the acceptancedmiaistration of the Indenture.

Notices

All notices to Holders of Notes will be validly gin if electronically delivered or mailed to thentlatir respective addresses in the
register of the Holders of the Notes, if any, maiim¢d by the registrar. For so long as any Notesepresented by global notes, all notices to
Holders of the Notes will be delivered to DTC, gely of which shall be deemed to satisfy the regaents of this paragraph, which will give
such notices to the Holders of book-entry interests

Each such notice shall be deemed to have been givéme date of such publication or, if publishegrenthan once on different dates, on
the first date on which publication is mageovidedthat, if notices are mailed, such notice shall dended to have been given on the later of
such publication and the seventh day after beingaiéed. Any notice or communication mailed to dd¢w shall be mailed to such Person by
first-class mail or other equivalent means andldiebufficiently given to him if so mailed withthe time prescribed. Failure to mail a notice
or communication to a Holder or any defect in alshot affect its sufficiency with respect to othi¢olders. If a notice or communication is
mailed in the manner provided above, it is dulyegivwhether or not the addressee receives it.

Governing Law

The Indenture and the Notes, including any Noter@uiaes, and the rights and duties of the patti®tinder shall be governed by and
construed in accordance with the laws of the Siaitéew York.
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Certain Definitions

“ Acquired Indebtednesaneans Indebtedness (1) of a Person or any &ubssidiaries existing at the time such Person besan
Restricted Subsidiary, or (2) assumed in connedtitim the acquisition of assets from such Persoeaich case whether or not Incurred by
Person in connection with such Person becomings&riBed Subsidiary of the Company or such acqaisior (3) of a Person at the time such
Person merges with or into or consolidates or @tlser combines with the Company or any Restrictdosfliary. Acquired Indebtedness shall
be deemed to have been Incurred, with respecatesel(1) of the preceding sentence, on the datePerson becomes a Restricted Subsidiary
and, with respect to clause (2) of the precedimgesee, on the date of consummation of such admuisf assets and, with respect to clause
(3) of the preceding sentence, on the date ofalevant merger, consolidation or other combination.

“ Additional Asset$ means:

(1) any property or assets (other than CapitallStosed or to be used by the Company, a Restrigtbdidiary or otherwise useful in a
Similar Business (it being understood that cagtqlenditures on property or assets already usadimilar Business or to replace
any property or assets that are the subject of 8sskt Disposition shall be deemed an investmeAdiitional Assets)

(2) the Capital Stock of a Person that is engagedSimilar Business and becomes a Restricted @absis a result of the acquisition
of such Capital Stock by the Company or a ResttiGebsidiary of the Company;

(3) Capital Stock constituting a minority interest myaPerson that at such time is a Restricted Sudrsidif the Company
“ Additional Interest means all additional interest then owing on thaeéd pursuant to the Registration Rights Agreement.

“ Affiliate ” of any specified Person means any other Persoextty or indirectly, controlling or controlled bgr under direct or indirect
common control with such specified Person. Forptingoses of this definition, “control’hen used with respect to any Person means ther
to direct the management and policies of such Redicectly or indirectly, whether through the owstdp of voting securities, by contract or
otherwise; and the terms “controlling” and “conkedl’ have meanings correlative to the foregoing.

“A pplicable Premiuni means the greater of (A) 1.0% of the principabamt of such Note and (B) on any redemption dag excess
(to the extent positive) of:

(a) the present value at such redemption datg tdi€iredemption price of such Note at Januan0174such redemption price
(expressed in percentage of principal amount) be@tdorth in the table under “—Optional Redempti@@xcluding accrued but
unpaid interest)), plus (ii) all required interpstyments due on such Note to and including suah sktforth in clause (i) (excludil
accrued but unpaid interest), computed upon themgtion date using a discount rate equal to thastngy Rate at such redemption
date plus 50 basis points; o\

(b) the then outstanding principal amount of such N
in each case, as calculated by the Company or laaifof the Company by such Person as the Compaail designate.

“Asset Disposition’'means:

(a) the sale, conveyance, transfer or other diipasiwhether in a single transaction or a serfe®glated transactions, of property or
assets (including by way of a Sale and Leasebaakshction) of the Company (other than Capital Stfcke Company) or any of
its Restricted Subsidiaries (each referred to imdkfinition as ¢ disposition” ); or
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(b)

the issuance or sale of Capital Stock of anstifRged Subsidiary (other than Preferred StocRisgualified Stock of Restricted
Subsidiaries issued in compliance with the covedastribed under “—Certain Covenants—Limitationmaebtedness” or
directors’ qualifying shares and shares issuedrteidn nationals as required under applicable lawagther in a single transaction
or a series of related transactio

in each case, other than:

(1)
(2)
(3)
(4)

()

(6)

(7)

(8)

(9)
(10)

(11)
(12)

(13)

(14)
(15)

a disposition by a Restricted Subsidiary to the Gany or by the Company or a Restricted Subsid@mey Restricted Subsidiar
a disposition of cash or Cash Equivale
a disposition of inventory or other assets in thdir@ry course of busines

a disposition of obsolete, surplus or worn@giipment or other assets or equipment or othetsatsat are no longer useful in the
conduct of the business of the Company and itsriResst Subsidiaries

transactions permitted under “—Certain Covesratitlerger and Consolidation—The Company” or a tratiga that constitutes a
Change of Control

an issuance of Capital Stock by a RestrictdusBliary to the Company or to another Restrictelsiliary or as part of or pursuant
to an equity incentive or compensation plan appidwethe Board of Director:

any dispositions of Capital Stock, propertieassets in a single transaction or series ofgelxnsactions with a fair market value
(as determined in good faith by the Company) of tesn $25.0 million

any Restricted Payment that is permitted tonbaele, and is made, under the covenant describee almaler “—Certain
Covenants—Limitation on Restricted Payments” amdnitaking of any Permitted Payment or Permitteddtmaent or, solely for
purposes of clause (3) of the first paragraph uhdetertain Covenants Limitation on Sales of Assatd Subsidiary Stock,” asset
sales, the proceeds of which are used to makeRestiicted Payments or Permitted Investme

dispositions in connection with Permitted Liens gnainting of Permitted Lien:

dispositions of receivables in connection vifte compromise, settlement or collection theradhe ordinary course of business or
consistent with past practices or in bankruptcgioiilar proceedings and exclusive of factoringiarilsr arrangements

the licensing or sub-licensing of intellectpabperty or other general intangibles and licensel-licenses, leases or subleases of
other property, in each case, in the ordinary aofdusiness or consistent with past practi

foreclosure, condemnation or any similar actiorhwéspect to any property or other ass

the sale or discount (with or without recouyiead on customary or commercially reasonable temasfor credit management
purposes) of accounts receivable or notes receiaiding in the ordinary course of business osistent with past practices, or-
conversion or exchange of accounts receivabledtgsreceivable

any disposition of Capital Stock, Indebtednesstbensecurities of an Unrestricted Subsidi:

any disposition of Capital Stock of a Res&itSubsidiary pursuant to an agreement or othégaildn with or to a Person (other
than the Company or a Restricted Subsidiary) frdmmw such Restricted Subsidiary was acquired, on fidhom such Restricted
Subsidiary acquired its business and assets (h&gag newly formed in connection with such acdiois)t made as part of such
acquisition and in each case comprising all orrigro of the consideration in respect of such salacquisition:
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(16) to the extent allowable under Section 103thefCode, any exchange of like property (exclu@ding boot thereon) for use in a
Similar Business

(17) any financing transaction with respect to jertyp constructed, acquired, replaced, repairedhpraved (including any
reconstruction, refurbishment, renovation and/aettgoment of real property) by the Company or aegtRcted Subsidiary after
the Issue Date, including Sale and Leaseback Tectinea and asset securitizations, permitted byriienture; ant

(18) any surrender, amendment or waiver of contights or the settlement, release or surrendeonofract, tort or other claims of any
kind.

“ Associate "means (i) any Person engaged in a Similar Busiofestiich the Company or its Restricted Subsidiaaiesthe legal and
beneficial owners of between 20% and 50% of alstautding Voting Stock or (ii) any joint venture ergd into by the Company or any
Restricted Subsidiary of the Company.

“ Board of Directors " means (1) with respect to the Company or any caijmr, the board of directors or managers, as eqgigk, of the
corporation, or any duly authorized committee th&r€2) with respect to any partnership, the baardirectors or other governing body of the
general partner of the partnership or any duly euzkd committee thereof; and (3) with respectrtp @ther Person, the board or any duly
authorized committee of such Person serving aairfilnction. Whenever any provision requires artjoacor determination to be made by, or
any approval of, a Board of Directors, unless otlez stated, such Board of Directors is of the Canypand such action, determination or
approval shall be deemed to have been taken or ihagproved by a majority of the directors on augh Board of Directors (whether or not
such action or approval is taken as part of a fobroard meeting or as a formal board approval).

“ Business Day "means each day that is not a Saturday, Sundayer day on which banking institutions in New YoRew York, or
the place of payment on the Notes in the UniteteStare authorized or required by law to close.

“ Capital Stock " of any Person means any and all shares of, righisiichase, warrants, options or depositary rexéipt or other
equivalents of or partnership or other interesthowever designated), equity of such Person, dialyiany Preferred Stock, but excluding any
debt securities convertible into such equity.

“ Capitalized Lease Obligations ineans an obligation that is required to be class$iind accounted for as a capitalized lease fandiial
reporting purposes on the basis of GAAP. The amotihtdebtedness represented by such obligatidrbeithe capitalized amount of such
obligation at the time any determination theredbibe made as determined on the basis of GAAP{ten&tated Maturity thereof will be the
date of the last payment of rent or any other arhdua under such lease prior to the first date sembe may be terminated without penalty.

“ Cash Equivalents 'means:

(1) (a) United States dollars, Euro, or any naticoarency of any member state of the European kjroo (b) any other foreign
currency held by the Company and the Restrictegifliglies in the ordinary course of business ositent with past practice

(2) securities issued or directly and fully Guaegat or insured by the United States or Canadiarrgovents, a member state of the
European Union or, in each case, any agency auimsintality of thereof providedthat the full faith and credit of such country or
such member state is pledged in support therea¥jng maturities of not more than two years from date of acquisitior

(3) certificates of deposit, time deposits, eurtatdime deposits, overnight bank deposits or besikecceptances having maturities of
not more than one year from the date of acquisiti@neof issued by (x) any lender affiliate thereofy) by any bank or trust
company (a) whose commercial paper is ri
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(4)

()

(6)

(7)

(8)

(9)
(10)

(11)

(12)

at least “A-2" or the equivalent thereof by S&Pabieast “P-2” or the equivalent thereof by Moodgs if at the time neither is
issuing comparable ratings, then a comparablegatimnother Nationally Recognized Statistical RgtDrganization) or (b) (in the
event that the bank or trust company does not bawenercial paper which is rated) having combingatahand surplus in excess
of $100 million;

repurchase obligations for underlying secwsitéthe types described in clauses (2) and (&redtinto with any Person referenced
in clause (3) above

securities with maturities of one year or lssn the date of acquisition backed by standbytstof credit issued by any Person
referenced in clause (¢

commercial paper rated at the time of acquisithereof at least “A-2" or the equivalent therbgfS&P or “P-2" or the equivalent
thereof by Moody'’s or carrying an equivalent ratinga Nationally Recognized Statistical Rating @iigation, if both of the two
named rating agencies cease publishing ratingsveStments or, if no rating is available in resp#dhe commercial paper, the
issuer of which has an equivalent rating in respéds long-term debt, and in any case maturintpiwione year after the date of
acquisition thereof

readily marketable direct obligations issued by staye, commonwealth or territory of the Unitedt&af America, any province
Canada, any member of the European Union, any &ih&ign government, or any political subdivisiantaxing authority thereof,
in each case, having one of the two highest ratatggories obtainable from either Moody’s or S&P {foat the time, neither is
issuing comparable ratings, then a comparablegatiranother Nationally Recognized Statistical RguDrganization) with
maturities of not more than two years from the aditacquisition;

Indebtedness or preferred stock issued by Rensih a one of the three highest ratings from $%Rloody’s (or, if at the time,
neither is issuing comparable ratings, then a coaiyea rating of another Nationally Recognized Statal Rating Organization)
with maturities of 12 months or less from the daftacquisition;

bills of exchange issued in the United Stafsjada, a member state of the European Union anJajgible for rediscount at the
relevant central bank and accepted by a bank fopdamaterialized equivalen

interests in any investment company, moneyketarr enhanced high yield fund which invests 90%nore of its assets in
instruments of the type specified in clauses (guph (9) above

instruments and investments of the type antintya described in clause (1) through (10) denaated in any foreign currency or of
foreign obligors, which investments or obligors,anethe reasonable judgment of the Company, coatgariin investment quality
those referred to above; a

solely with respect to any Restricted Subsydihat is a Foreign Subsidiary, investments of parable tenor and credit quality to
those described in the foregoing clauses (2) thrqd) customarily utilized in countries in whichich Foreign Subsidiary operates
for short term cash management purpao

Notwithstanding the foregoing, Cash Equivalentdlshelude amounts denominated in currencies othan set forth in clause (1) above;
provided that such amounts are converted into naies listed in clause (1) within 10 Business Diajlewing receipt of such amounts.

“ Cash Management Servicegrieans any of the following to the extent not cdustig a line of credit (other than an overnighdaftir
facility that is not in default): ACH transactiortsgasury and/or cash management services, ingudithout limitation, controlled
disbursement services, overdraft facilities, foneéxchange facilities, deposit and other accoumtisnaerchant services.
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“ Change of Control "means:

(1) the Company becomes aware of (by way of a tepany other filing pursuant to Section 13(d}teé Exchange Act, proxy, vote,
written notice or otherwise) any “person” or “gréwy related persons (as such terms are used itid®ecl3(d) and 14(d) of the
Exchange Act as in effect on the Issue Date), lseoomes the “beneficial owner” (as defined in Rul8d-3 and 13d-5 under the
Exchange Act as in effect on the Issue Date), thirex indirectly, of more than 50% of the totaltwa power of the Voting Stock
the Company; ¢

(2) the sale, lease, transfer, conveyance or alisposition (other than by way of merger, consdiaaor other business combination
transaction), in one or a series of related traimas; of all or substantially all of the assetghef Company and its Subsidiaries
taken as a whole to a Person, other than a Restr&itbsidiary

Notwithstanding the foregoing, a transaction wit be deemed to involve a Change of Control iftfiE) Company becomes a direct or
indirect wholly-owned subsidiary of a holding comgaand (2)(A) the direct or indirect holders of Meting Stock of such holding company
immediately following that transaction are substdlytthe same as the holders of our Voting Staukiediately prior to that transaction or
(B) immediately following that transaction no parqother than a holding company satisfying the ireguients of this sentence) is the
beneficial owner, directly or indirectly, of moreain 50% of the Voting Stock of such holding company

“ Code " means the United States Internal Revenue Code8#, & amended.

“ Consolidated Depreciation and Amortization Experigneans, with respect to any Person for any perfatdtal amount of
depreciation and amortization expense, includingréimation of deferred financing fees of such Perand its Restricted Subsidiaries for such
period on a consolidated basis and otherwise détechin accordance with GAAP.

“Consolidated EBITDA for any period means the Consolidated Net Incéonesuch period:
(1) increased (without duplication) b

(a) provision for taxes based on income or prafitsapital, including, without limitation, federaltate, provincial, local,
foreign, unitary, excise, property, franchise aimdilar taxes and foreign withholding and similax¢a (including penalties
and interest) of such Person paid or accrued dstiicy period deducted (and not added back) in congpGonsolidated Ni
Income;plus

(b)  Fixed Charges of such Person for such period (@hietu(x) net losses on Hedging Obligations or otterivative instrumen
entered into for the purpose of hedging interetst iak and (y) costs of surety bonds in conneatith financing activities),
plus amounts excluded from the definition of “Cdidated Interest Expense” pursuant to clauses(@)nd (y) in clause
(1) thereof, to the extent the same were dedueted itot added back) in calculating such Consolétiatet Incomeplus

(c) Consolidated Depreciation and Amortization Engeof such Person for such period to the extensdime were deducted
(and not added back) in computing Consolidatediiaime;plus

(d) any fees, costs, expenses or charges (othed#@eciation or amortization expense) relateaihipactual, proposed or
contemplated issuance or registration (actual opgsed) of an Equity Offering, any Investment, asitjon, disposition,
recapitalization, Restricted Payment or the inquresor registration (actual or proposed) of Indébhéss (including a
refinancing thereof) (in each case, whether orsnotessful or consummated), including (i) such,feegenses or charges
related to the offering of the Notes and the NewdiirAgreement, and (ii) any amendment or otherifitadion of the Note
or the New Credit Agreement, in each case, whethaot consummated, deducted (and not added badgnputing
Consolidated Net Incomplus
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(2)

(e)

(f)

(9)

(h)

(i)

0

(k)

the amount of any restructuring charge, resaentegration cost, or other business optimizadgpense or cost (including
charges directly related to implementation of csstings initiatives), that is deducted (and notealdiolack) in such period in
computing Consolidated Net Income including, withlimitation, those related to severance, retentsigning bonuses,
relocation;plus

recruiting and other employee related costijreilease commitments and costs related to theimpand closure and/or
consolidation of facilitiesplus

any other non-cash charges, write-downs, exgerngsses or items reducing Consolidated Net leci@msuch period
including any impairment charges or the impactwfhase accounting (excluding any such non-castyeharite-down or
item to the extent it represents an accrual onveser a cash expenditure for a future periodythier items classified by the
Company as special items less other non-cash iéimsome increasing Consolidated Net Income (ediclgi any such non-
cash item of income to the extent it representcaipt of cash in any future perioplus

the amount of cost savings, operating expeedections, other operating improvements and inrgatand synergies
projected by the Company in good faith to be reabbnanticipated to be realizable in connectiorhveiby Investment,
acquisition, disposition, merger, consolidatiomrganization or restructuring (each, a “Specifiedriaction”), taken or
initiated prior to or during such period (calcutaten apro formabasis as though such cost savings had been realiztiak
first day of such period), net of the amount ofuatbenefits realized or expected to be realizéat po or during such period
from such actions; provided that (x) such costrsgwiare reasonably identifiable and factually sugfde and (y) such
actions have been taken or are to be taken wiimdnths of such Specified Transaction and (zZatigregate amount of
such cost savings, operating expense reductiolner operating improvements or synergies do notexk@8% of
Consolidated EBITDA in any four quarter periplus

any costs or expense incurred by the ComparayRestricted Subsidiary pursuant to any manageetgnty plan or stock
option plan or any other management or employeefligsian or agreement or any stock subscriptiosh@reholder
agreement, to the extent that such cost or expemsdanded with cash proceeds contributed to dpéal of the Company
Net Cash Proceeds of an issuance of equity intefébe Company (other than Disqualified Stockegoto the extent the
such Net Cash Proceeds are excluded from the atitulset forth in clause (3) of the first paradramder “Certain
Covenant—Limitation on Restricted Payme'”; plus

cash receipts (or any netting arrangementdtiegun reduced cash expenditures) not represgr@ionsolidated EBITDA or
Consolidated Net Income in any period to the extemi-cash gains relating to such income were deduntthe calculation
of Consolidated EBITDA pursuant to clause (2) befowany previous period and not added biplus

the amount of any minority interest expensesisting of Subsidiary income attributable to mitypequity interests of third
parties in any non-wholly owned Subsidiary dedudtechlculating Consolidated Net Income (and nateatback in such
period to Consolidated Net Incom

decreased (without duplication) by (a) non-cgaims increasing Consolidated Net Income of swaisdh for such period, excluding
any non-cash gains to the extent they represemettesal of an accrual or reserve for a potentiah item that reduced
Consolidated EBITDA in any prior period and any fgash gains with respect to cash actually receiivedprior period so long as
such cash did not increase Consolidated EBITDAizhsprior period; plus (b) all cash payments madatnd such period to the
extent made on account of non-cash reserves aedmtin-cash charges added back to Consolidatethblahe pursuant to clause
(g) above in a previous period (it being understthad this clause (2)(b) shall not be utilizedewersing any non-cash reserve or
charge added to Consolidated Net Income), plughé&amount of any minority interest income consgbf
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(3)

Subsidiary loss attributable to minority equityergsts of third parties in any non- wholly owned&diary added to Consolidated
Net Income (and not deducted in such period fromsBbdated Net Income); ar

increased or decreased (without duplication)dsyapplicable, any adjustments resulting fromaghgication of Accounting
Standards Codification Topic 460 or any comparaidrilation.

“ Consolidated Interest Expensenieans, with respect to any Person for any perig@tipwt duplication, the sum of:

1)

(2)
(3)

consolidated interest expense of such PersditaiRRestricted Subsidiaries for such periodhdxtent such expense was deducte
(and not added back) in computing Consolidatedii=ime (including (a) amortization of original igsdiscount or premium
resulting from the issuance of Indebtedness attkesspar, (b) all commissions, discounts and diées and charges owed with
respect to letters of credit or bankers acceptaocasy similar facilities or financing and hedgiexpense attributable to the
movement in the mark to market valuation of any ¢lieg Obligations or other derivative instrumentsguant to GAAP), (d) the
interest component of Capitalized Lease Obligatiansl (e) net payments, if any, pursuant to inteeds Hedging Obligations with
respect to Indebtedness, and excluding (t) pesatiel interest relating to taxes, (u) accretioaaarual of discounted liabilities
other than Indebtedness, (v) any expense restitingthe discounting of any Indebtedness in corioeatith the application of
purchase accounting in connection with any acdaisi{w) amortization of deferred financing feesptlissuance costs,
commissions, fees and expenses, (x) any expenghbridge, commitment and other financing fees afjdrterest with respect to
Indebtedness of any parent of such Person appeaspimgthe balance sheet of such Person solelyadspneof push-down
accounting under GAAP; plt

consolidated capitalized interest of such PersahitarRestricted Subsidiaries for such period, Wwaepaid or accrued; le

interest income for such peric

For purposes of this definition, interest on a @ajzied Lease Obligation shall be deemed to acatam interest rate reasonably
determined by such Person to be the rate of irttamgdicit in such Capitalized Lease Obligationadocordance with GAAP.

“ Consolidated Net Income iheans, with respect to any Person, for any peti@dnet income (loss) of such Person and its Réstri
Subsidiaries for such period determined on a cadfestigld basis on the basis of GAARpvided, however, that there will not be included in
such Consolidated Net Income:

(1)

(2)

subject to the limitations contained in cla@gbelow, any net income (loss) of any PersomdhsPerson is not a Restricted
Subsidiary, except that any equity in the net ineahany such Person for such period will be inethidh such Consolidated Net
Income up to the aggregate amount of cash or Caslvédents actually distributed during such periodhe Company or a
Restricted Subsidiary as a dividend or other diigtion or return on investment (subject, in thesoafsa dividend or other
distribution or return on investment to a RestdcBubsidiary, to the limitations contained in ckau() below);

solely for the purpose of determining the ant@wailable for Restricted Payments under claug® @f the first paragraph of the
covenant described under “—Certain Covenants—Limiteon Restricted Payments,” any net income (lo$sny Restricted
Subsidiary (other than the Guarantors) if such Blidry is subject to restrictions, directly or inelitly, on the payment of dividends
or the making of distributions by such RestrictedhSdiary, directly or indirectly, to the CompanyaoGuarantor by operation of
the terms of such Restricted Subsidiary’s chantemy agreement, instrument, judgment, decreeostiute or governmental rule
or regulation applicable to such Restricted Subsydor its shareholders (other than (a) restrictittvat have been waived or
otherwise released, and (b) restrictir

60



Table of Contents

3)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)
(13)

(14)

(15)

pursuant to the New Credit Agreement, the Notdb@indenture, except that the Company’s equitihénet income of any such
Restricted Subsidiary for such period will be ird#d in such Consolidated Net Income up to the aggesamount of cash or Cash
Equivalents actually distributed or that could haeen distributed by such Restricted Subsidiarindusuch period to the Compa
or another Restricted Subsidiary as a dividendloeradistribution (subject, in the case of a dividéo another Restricted
Subsidiary, to the limitation contained in thisuda);

any net gain (or loss) realized upon the sale loeradisposition of any asset or disposed operatbtisee Company or any Restric!
Subsidiaries (including pursuant to any Sale anaskback Transaction) which is not sold or othendisposed of in the ordinary
course of business or consistent with past prac(@e determined in good faith by an Officer orBward of Directors of the
Company);

any extraordinary, exceptional, unusual or Boarring gain, loss, charge or expense or any elsagxpenses or reserves in respec
of any restructuring, redundancy or severance eqy

the cumulative effect of a change in accounting@ples;

any (i) noneash compensation charge or expense arising frgngramt of stock, stock options or other equitydshawards and ar
non-cash deemed finance charges in respect ofarsiqn liabilities or other provisions and (ii) ame (loss) attributable to
deferred compensation plans or tru

all deferred financing costs written off an@imiums paid or other expenses incurred directlyoimection with any early
extinguishment of Indebtedness and any net gass)lisom any writ-off or forgiveness of Indebtedne:

any unrealized gains or losses in respect algihey Obligations or any ineffectiveness recogniedarnings related to qualifying
hedge transactions or the fair value of change®itneecognized in earnings for derivatives thahdbqualify as hedge
transactions, in each case, in respect of Hedglilg&tions;

any unrealized foreign currency transactiomgair losses in respect of Indebtedness of anypReisnominated in a currency other
than the functional currency of such Person andusmgalized foreign exchange gains or losses ngjdti translation of assets and
liabilities denominated in foreign currencis

any unrealized foreign currency translatiomransaction gains or losses in respect of Indetggslor other obligations of the
Company or any Restricted Subsidiary owing to tben@any or any Restricted Subsidiza

any purchase accounting effects including,nmttlimited to, adjustments to inventory, propaatyd equipment, software and other
intangible assets and deferred revenue in comp@meatints required or permitted by GAAP and relatetthoritative
pronouncements (including the effects of such ddjaats pushed down to the Company and the Resti@ubsidiaries), as a result
of any consummated acquisition, or the amortizadiowrite-off of any amounts thereof (including amyite-off of in process
research and developmer

any goodwill or other intangible asset impairmemrge or writ-off;

any after-tax effect of income (loss) from daly extinguishment or cancellation of Indebtexdner Hedging Obligations or other
derivative instruments

accruals and reserves that are established witliivé months after the Issue Date that are so redjt® be established as a resu
the transactions in connection with the Offeringuatordance with GAAF

[reserved];

61



Table of Contents

(16) cash and non-cash charges, paid or accruddyans resulting from the application of Finanéatounting Standards No. 141R
(Accounting Standards Codification Topic 805) (irdihg with respect to eamuts incurred by the Company or any of its Resd
Subsidiaries)

(17) proceeds from any business interruption insuramtkéa extent not already included in Consolidatet INcome:

(18) the amount of any expense to the extent &sponding amount is received in cash by the Compadythe Restricted Subsidiaries
from a Person other than the Company or any RestdriBubsidiaries (with no requirements to repay @umounts and no other
encumbrances associated therewith), provided sagim@nt has not been included in determining Codatdd Net Income (it beir
understood that if the amounts received in caskemuady such agreement in any period exceed the @mbexpense in respect of
such period, such excess amounts received mayrbedctorward and applied against expense in fupgéods).

In addition, to the extent not already includedhie Consolidated Net Income of such Person ariRasdricted Subsidiaries,
notwithstanding anything to the contrary in theefgoing, Consolidated Net Income shall excluder(j) @xpenses and charges that are
reimbursed by indemnification or other reimbursehprovisions, or so long as the Company has matitexmination that there exists
reasonable evidence that such amount will in fadhdemnified or reimbursed (and such amount faghreimbursed within 365 days of the
date of such charge or payment (with a deductioafiy amount so added back to the extent not sthrgised within such 365 days)), in
connection with any investment or any sale, conmegatransfer or other disposition of assets pésthitereunder, (ii) to the extent covered by
insurance and actually reimbursed, or, so longh@Company has made a determination that thereserssonable evidence that such amoun
will in fact be reimbursed by the insurer and sanfount is (A) not denied by the applicable catinewriting within 180 days and (B) in fact
reimbursed within 365 days of the date of suchewvig (with a deduction for any amount so added tmtke extent not so reimbursed within
365 days), expenses with respect to liability @uedty events or business interruption.

“ Consolidated Total Indebtednesarieans, as of any date of determination, (a) thesagge principal amount of Indebtedness for
borrowed money (other than Indebtedness with regpagcash Management Services and intercompanyptadress) of the Company and its
Restricted Subsidiaries, letters of credit (onlygspect of any unreimbursed drawings thereundebjt obligations evidenced by promissory
notes and similar instruments and any Guaranteespect of the foregoing or any Liens on the asskthe Company or any Restricted
Subsidiary securing any of the foregoing outstagdin such date plus (b) the aggregate amount &fisdjualified Stock of the Company and
all Disqualified Stock and Preferred Stock of argsRicted Subsidiary minus (c) the aggregate amolucdsh and Cash Equivalents include
the consolidated balance sheet of the Companytamkstricted Subsidiaries as of the end of the neaent fiscal period for which internal
financial statements of the Company are availalifle such pro forma adjustments as are consistehttive pro forma adjustments set forth in
the definition of “Fixed Charge Coverage Ratio” asddetermined in good faith determined by the Gowip

“ Consolidated Total Leverage Ratiorfieans, as of any date of determination, the rdt{g)aConsolidated Total Indebtedness as of suct
date to (y) the aggregate amount of Consolidateld BB for the period of the most recent four congeaifiscal quarters ending prior to the
date of such determination for which internal cdigsted financial statements of the Company ardava, in each case with such pro forma
adjustments as are consistent with the pro formastdents set forth in the definition of “Fixed Ca Coverage Ratio.”

“ Consolidated Total Secured Leverage Ratiméans, as of any date of determination, the rdt{g)adConsolidated Total Indebtedness
secured by a Lien as of such date to (y) the aggeegmount of Consolidated EBITDA for the periodta most recent four consecutive fiscal
quarters ending prior to the date of such detertiondor which internal consolidated financial stiatents of the Company are available, in (
case with such pro forma adjustments as are censigith the pro forma adjustments set forth indbénition
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of “Fixed Charge Coverage Ratiggtovided, however, that solely for purposes of the calculation @& @onsolidated Total Secured Leverage
Ratio, in connection with the incurrence of anyr_fjirsuant to clause (31) of the definition of ‘fR#éted Liens,” (i) the Company and its
Restricted Subsidiaries must treat the maximum arnoluindebtedness that is permitted to be incupeduant to clause (1)(A) of the second
paragraph of the covenant described above undeaiitéon “—Certain Covenants—Limitation on Indebtesgs”at the time of such calculati
as being Incurred and outstanding at such time(igrttie calculation shall not give effect to aimgebtedness Incurred on such determination
date secured pursuant to clause (29) of the diefindf “Permitted Lien.”

“ Contingent Obligations "means, with respect to any Person, any obligatiGuch Person guaranteeing in any manner, whetrently
or indirectly, any operating lease, dividend orestbbligation that does not constitute Indebtedifepsimary obligations’) of any other Persc
(the “primary obligor”), including any obligation of such Person, whetbenot contingent:

(1) to purchase any such primary obligation or any ertypconstituting direct or indirect security thiene
(2) to advance or supply fund
(@) for the purchase or payment of any such primarigabibn; or

(b)  to maintain the working capital or equity capidf the primary obligor or otherwise to maint#ie net worth or solvency of
the primary obligor; o

(3) to purchase property, securities or servicenauily for the purpose of assuring the owner of anch primary obligation of the
ability of the primary obligor to make payment atth primary obligation against loss in respectébé:

“ Credit Facility ” means, with respect to the Company or any of itssiliaries, one or more debt facilities, indentwesther
arrangements (including the New Credit Agreemertoonmercial paper facilities, receivables financamgl overdraft facilities) with banks,
other institutions or investors providing for reviolg credit loans, term loans, notes, receivakiteiting (including through the sale of
receivables to such institutions or to special pagoentities formed to borrow from such institusi@gainst such receivables), letters of cre«
other Indebtedness, in each case, as amendededsstendified, renewed, refunded, replaced, resirad, refinanced, repaid, increased or
extended in whole or in part from time to time (awether in whole or in part and whether or nohwite original administrative agent and
lenders or another administrative agent or agentsher banks or institutions and whether providader the New Credit Agreement or one or
more other credit or other agreements, indentdiremcing agreements or otherwise) and in each icatading all agreements, instruments
documents executed and delivered pursuant to @srinection with the foregoing (including any noaesl letters of credit issued pursuant
thereto and any guarantee, Guarantee and collaigmre¢ment, patent and trademark security agreementgages or letter of credit
applications and other Guarantees, pledges, agrésnsecurity agreements and collateral documeénishout limiting the generality of the
foregoing, the term “Credit Facility” shall includey agreement or instrument (1) changing the ntgtof any Indebtedness Incurred
thereunder or contemplated thereby, (2) adding i8iabies of the Company as additional borrowerguarantors thereunder, (3) increasing th
amount of Indebtedness Incurred thereunder oraaito be borrowed thereunder, (4) changing tingirsidtrative agent or lenders or (5)
otherwise altering the terms and conditions thereof

“ Default ” means any event that is, or with the passage &f ¢inthe giving of notice or both would be, an BvefinlDefault; provided th:
any Default that results solely from the takingaofaction that would have been permitted but fercibntinuation of a previous Default will be
deemed to be cured if such previous Default isctpréor to becoming an Event of Default.

“ Designated Non-Cash Consideratiomieans the fair market value (as determined in daitid by the Company) of non-cash
consideration received by the Company or one dréstricted Subsidiaries in connection with an AE8sposition that is so designated as
Designated Non-Cash Consideration pursuant to ne0é
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Certificate, setting forth the basis of such vahmtless the amount of cash or Cash Equivalegtsived in connection with a subsequent
payment, redemption, retirement, sale or otheradiion of such Desighated Non-Cash Considerafigparticular item of Designated Non-
Cash Consideration will no longer be considerebe@utstanding when and to the extent it has baih ppdeemed or otherwise retired or sol
or otherwise disposed of in compliance with theer@ant described under “—Certain Covenants—Limitatio Sales of Assets and Subsidiary
Stock.”

“ Disinterested Director "means, with respect to any Affiliate Transactiomember of the Board of Directors of the Companyifganc
material direct or indirect financial interest inwith respect to such Affiliate Transaction. A nieen of the Board of Directors of the Company
shall be deemed not to have such a financial isténgreason of such membgHolding Capital Stock of the Company or any aptiavarrant:
or other rights in respect of such Capital Stock.

“ Disqualified Stock "means, with respect to any Person, any CapitakStbsuch Person which by its terms (or by the seahany
security into which it is convertible or for whidghis exchangeable) or upon the happening of aenev

(1) matures or is mandatorily redeemable for cash exanange for Indebtedness pursuant to a sinking éibligation or otherwise;

(2) is or may become (in accordance with its terapg)n the occurrence of certain events or otherreideemable or repurchasable for
cash or in exchange for Indebtedness at the opfitime holder of the Capital Stock in whole or artpin each case on or prior to
the earlier of (a) the Stated Maturity of the Nadegb) the date on which there are no Notes oodéta; provided, however, that
(i) only the portion of Capital Stock which so mesi or is mandatorily redeemable, is so convertiblexchangeable or is so
redeemable at the option of the holder thereofrpacuch date will be deemed to be Disqualifieat&tand (ii) any Capital Stock
that would constitute Disqualified Stock solely hese the holders thereof have the right to reqh@eCompany to repurchase such
Capital Stock upon the occurrence of a change mtrabor asset sale (howsoever defined or refekdhall not constitute
Disqualified Stock if any such redemption or refnage obligation is subject to compliance by thevaht Person with the coven:
described under “—Certain Covenants—Limitation @stRcted Paymentsprovided, however, that if such Capital Stock is
issued to any plan for the benefit of employeethefCompany or its Subsidiaries or by any such fauch employees, such
Capital Stock shall not constitute Disqualified @t@olely because it may be required to be repgegthly the Company or its
Subsidiaries in order to satisfy applicable statutr regulatory obligation:

“ Domestic Subsidiary 'means, with respect to any Person, any Restriatedi@ary of such Person other than a Foreign Sidryiand
not including Cott Investment LLC.

“DTC " means The Depository Trust Company or any successorities clearing agency.

“ Eligible Equipment "means any equipment owned by the Company or aity Biestricted Subsidiaries for which the full phase
price for such equipment has been paid.

“ Eligible Inventory " means, with respect to any Person, inventory (hedserves for slow moving inventory) consistindiofshed
goods held for sale in the ordinary course of fRefson’s business, that are located at such Psrpmthises and replacement parts and
accessories inventory located at such Person’sipesirEligible Inventory shall not include obsol#éms, work-in-process, spare parts,
supplies used or consumed in such Person’s busini#snd hold goods, defective goods, if non-bla“seconds,” and inventory acquired on
consignment.

“ Eligible Real Property "means real property in each case that is ownedtlyiréindirectly or beneficially by the Company amny of its
Restricted Subsidiaries other than held by an UWncésd Subsidiary.
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“ Equity Offering ” means a sale of Capital Stock (other than DisqadliBtock) of the Company other than offeringsstgied on Form
S-8 (or any successor form) under the SecuritigAany similar offering in other jurisdictions.

“ Exchange Act "means the U.S. Securities Exchange Act of 1934psnded, and the rules and regulations of the S&@wgated
thereunder, as amended.

“ Excluded Contribution "means Net Cash Proceeds or property or assetseddsy the Company as capital contributions toetipaity
(other than through the issuance of Disqualifieat®) of the Company after the Issue Date or fromissuance or sale (other than to a
Restricted Subsidiary or an employee stock ownprglain or trust established by the Company or arhsiliary of the Company for the
benefit of their employees to the extent fundedheyCompany or any Restricted Subsidiary) of Cafitack (other than Disqualified Stock)
the Company, in each case, to the extent desigaatad Excluded Contribution pursuant to an Offic€ertificate of the Company.

“ fair market value "may be conclusively established by means of arc@ff Certificate or resolutions of the Board ofdaitors of the
Company setting out such fair market value as detexd by such Officer or such Board of Directorg@od faith.

“ Fitch” means Fitch Ratings or any of its successorssigas that is a Nationally Recognized Statisiating Organization.

“ Fixed Charge Coverage Ratlaneans, with respect to any Person on any detatiim date, the ratio of Consolidated EBITDA oflsuc
Person for the most recent four consecutive figoarters ending immediately prior to such detertionadate for which internal consolidated
financial statements are available to the Fixedr@dmof such Person for four consecutive fiscattigus In the event that the Company or any
Restricted Subsidiary Incurs, assumes, Guaramegsems, defeases, retires or extinguishes anptiedigess (other than Indebtedness inct
under any revolving credit facility unless suchdbtedness has been permanently repaid and hasemwtdplaced) or issues or redeems
Disqualified Stock or Preferred Stock subsequetiiéocommencement of the period for which the Fi@bdrge Coverage Ratio is being
calculated but prior to or simultaneously with thent for which the calculation of the Fixed Cha@mrerage Ratio is made (thé&ixed
Charge Coverage Ratio Calculation Dd)ethen the Fixed Charge Coverage Ratio (soletypfrposes of Incurring Indebtedness) shall be
calculated givingoro formaeffect to such Incurrence, assumption, Guarangsemption, defeasance, retirement or extinguishwfent
Indebtedness, or such issuance or redemption gulliied Stock or Preferred Stock, as if the sdaeé occurred at the beginning of the
applicable four-quarter periogrovided, however, that thepro formacalculation shall not give effect to any Indebtestnbcurred on such
determination date pursuant to the provisions desdrin the second paragraph under “—Certain Cavtsralimitation on Indebtedness”
excluding Indebtedness Incurred under clausesn@)%) thereof.

For purposes of making the computation referreabiove, any Investments, acquisitions, dispositiorexgers, consolidations and
disposed operations that have been made by the &ong any of its Restricted Subsidiaries, durimgfour-quarter reference period or
subsequent to such reference period and on ortprimr simultaneously with the Fixed Charge CoverRatio Calculation Date shall be
calculated on g@ro formabasis assuming that all such Investments, acausitidispositions, mergers, consolidations andodisg or
discontinued operations (and the change in anycagsd fixed charge obligations and the changeansGlidated EBITDA resulting therefrol
had occurred on the first day of the four-quarégerence period. If since the beginning of suchogeany Person that subsequently became a
Restricted Subsidiary or was merged with or ines@mpany or any of its Restricted Subsidiariesesthe beginning of such period shall h
made any Investment, acquisition, disposition, raergonsolidation or disposed or discontinued dpmrahat would have required adjustment
pursuant to this definition, then the Fixed Chatigeerage Ratio shall be calculated givprg formaeffect thereto for such period as if such
Investment, acquisition, disposition, merger, cdidstion or disposed operation had occurred ab#ginning of the applicable four- quarter
period.
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For purposes of this definition, wheneyeo formaeffect is to be given to a transaction, ine formacalculations shall be made in good
faith by a responsible financial or chief accougtaificer of the Company (including cost savingsvidedthat (x) such cost savings are
reasonably identifiable, reasonably attributabltheaction specified and reasonably anticipateégalt from such actions and (y) such action:
have been taken or initiated and the benefits tiagutherefrom are anticipated by the Company todadized within twelve (12) months). If
any Indebtedness bears a floating rate of intenests being givepro formaeffect, the interest on such Indebtedness shaalmilated as if
the rate in effect on the Fixed Charge Coverag@®Rzlculation Date had been the applicable ratéhie entire period (taking into account ¢
Hedging Obligations applicable to such Indebtednésterest on a Capitalized Lease Obligation shaldleemed to accrue at an interest rate
reasonably determined by a responsible financiatoounting officer of the Company to be the rdtmi@rest implicit in such Capitalized
Lease Obligation in accordance with GAAP. For psgmof making the computation referred to aboverést on any Indebtedness under a
revolving credit facility computed with gro formabasis shall be computed based on the Fixed Chavger&ge Ratio Calculation Date except
as set forth in the first paragraph of this deiimit Interest on Indebtedness that may optionadlglétermined at an interest rate based upon a
factor of a prime or similar rate, a eurocurren@gibank offered rate, or other rate, shall berdgteed to have been based upon the rate
actually chosen, or if none, then based upon sptibrml rate chosen as the Company may designate.

“ Fixed Charge$ means, with respect to any Person for any petioa sum of:
(1) Consolidated Interest Expense of such Person fidr Beriod

(2) all cash dividends or other distributions p@gcluding items eliminated in consolidation) ory @eries of Preferred Stock of any
Restricted Subsidiary of such Person during sucioge

(3) all cash dividends or other distributions paid (agling items eliminated in consolidation) on anyiee of Disqualified Stock durin
this period; ant

(4) any interest expense on Indebtedness of anB#rson that is Guaranteed by such Person or ateRéstricted Subsidiaries or
secured by a Lien on assets of such Person orfateeRestricted Subsidiaries, whether or not s@clarantee or Lien is called
upon.

“ Foreign Subsidiary means, with respect to any Person, any Subsidfesyah Person that is not organized or existingeurige laws o
the United States, any state thereof or the Distfi€olumbia, and any Subsidiary of such Subsydiar

“ GAAP” means generally accepted accounting principlabénUnited States of America as in effect on 2he2014. Except as
otherwise set forth in the Indenture, all ratiod aalculations based on GAAP contained in the Itatenshall be computed in accordance with
GAAP. At any time after the Issue Date, the Compauay elect to apply IFRS accounting principleséw lof GAAP and, upon any such
election, references herein to GAAP shall therediéeconstrued to mean IFRS (except as otherwisgded in the Indenture), including as to
the ability of the Company to make an election pard to the previous sentengegvidedthat any such election, once made, shall be
irrevocableprovided, further, that any calculation or determination in the Imaee that require the application of GAAP for pels that
include fiscal quarters ended prior to the Compaujection to apply IFRS shall remain as previogslgulated or determined in accordance
with GAAP; provided, further again, that the Company may only make such electionafsio elects to report any subsequent financgainte
required to be made by the Company, including pmsto Section 13 or Section 15(d) of the Exchahgteand the covenants set forth under
“Reports,” in IFRS. The Company shall give noti¢éeany such election made in accordance with thismidien to the Trustee and the Holders.

“ Governmental Authority means any nation, sovereign or government, ang, gievince, territory or other political subdivisithereot
and any entity or authority exercising executieglislative, judicial, regulatory, self-regulatonyadministrative functions of or pertaining to
government, including a central bank or stock ergea
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“ Guarante€ means any obligation, contingent or otherwiseaimy Person directly or indirectly guaranteeing Brdebtedness of any
other Person, including any such obligation, digrdndirect, contingent or otherwise, of such Bars

(1) to purchase or pay (or advance or supply fdodthe purchase or payment of) such Indebtedniessah other Person (whether
arising by virtue of partnership arrangements,yoatpreements to keep-well, to purchase assetssgeedurities or services, to
take-or-pay or to maintain financial statement conditionstherwise); ol

(2) entered into primarily for purposes of assuiimgny other manner the obligee of such Indebteslnéthe payment thereof or to
protect such obligee against loss in respect thi¢irravhole or in part)

provided, however, that the term “Guarantee” will not include (x)demsements for collection or deposit in the ordi@surse of business or
consistent with past practice and (y) standardractial indemnities or product warranties providethe ordinary course of business, and
provided further that the amount of any Guarantedl ¥e deemed to be the lower of (i) an amountktuthe stated or determinable amoul
the primary obligation in respect of which such @uree is made and (ii) the maximum amount for tvisiech guaranteeing Person may be
liable pursuant to the terms of the instrument eslyb@ such Guarantee or, if such Guarantee ismoingonditional guarantee of the entire
amount of the primary obligation and such maximumoant is not stated or determinable, the amoustioh guaranteeing Person’s maximum
reasonably anticipated liability in respect therasfdetermined by such Person in good faith.

“ Guarantor” means the Company and any Restricted SubsidiatyGuarantees the Notes, until such Note Guaranteteased
pursuant to the Indenture.

“ Hedging Obligation$ means, with respect to any person, the obligatiminsuch Person under any interest rate swap ragréeinterest
rate cap agreement, interest rate collar agreeroemimodity swap agreement, commodity cap agreernemtmodity collar agreement, forei
exchange contracts, currency swap agreement dasiagreement providing for the transfer or mitigatof interest rate, commodity price or
currency risks either generally or under specifintsxgencies.

“ Holder” means each Person in whose name the Notes astereg on the registrar's books, which shall @il be the respective
nominee of DTC.

“ IFRS” means International Financial Reporting Standasisssued by the International Accounting StarslBmhrd.

“ Immaterial Subsidiary means, at any date of determination, each RéstriSubsidiary of the Company that (i) has not gutered any
other Indebtedness of the Company, the IssuerahanGuarantor, (ii) has Total Assets togethehalt other Immaterial Subsidiaries as of
the last day of the then most recent fiscal yedh@fCompany for which financial statements haventdelivered, of less than 5% of the Total
Assets of the Company and the Restricted Subsidiati such date, determined on a pro forma basiggeffect to any acquisitions or
dispositions of companies, divisions or lines ofibess since the start of such four quarter pexration or prior to the date of determination
and (iii) has consolidated revenues (other thaemees generated from the sale or license of pyppetiveen any of the Issuer and its
Restricted Subsidiaries), together with all othemlaterial Subsidiaries for the then most receotfigear of the Company for which financial
statements have been delivered, of less than S¥%eafonsolidated revenues (other than revenuesaeddrom the sale or license of property
between any of the Company and its Restricted Siavss) of the Company and the Restricted Sulréédidor such period, determined on a
pro forma basis giving effect to any acquisitionslispositions of companies, divisions or linedosiness since the start of such four quarter
period and on or prior to the date of determingtion
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“ Incur " means issue, create, assume, enter into any Gtearaf, incur, extend or otherwise become liabiefrovided, however, that
any Indebtedness or Capital Stock of a Personiegiat the time such Person becomes a RestrictesicBary (whether by merger,
consolidation, acquisition or otherwise) will beedged to be Incurred by such Restricted Subsidiatlyeatime it becomes a Restricted
Subsidiary and the terms “Incurred” and “Incurréritave meanings correlative to the foregoing angladebtedness pursuant to any
revolving credit or similar facility shall only Béncurred” at the time any funds are borrowed theder.

“ Indebtednes5means, with respect to any Person on any datletgrmination (without duplication):
(1) the principal of indebtedness of such Person fordweed money
(2) the principal of obligations of such Person evidshby bonds, debentures, notes or other similsnuiments;

(3) all reimbursement obligations of such Persoregpect of letters of credit, bankers’ acceptaocagher similar instruments (the
amount of such obligations being equal at any tionde aggregate then undrawn and unexpired anufsuich letters of credit or
other instruments plus the aggregate amount ofidgmathereunder that have been reimbursed) (exogpe extent such
reimbursement obligations relate to trade payadmessuch obligations are satisfied within 30 ddylsicurrence).

(4) the principal component of all obligations ath Person to pay the deferred and unpaid purgiraszof property (except trade
payables), which purchase price is due more tharyear after the date of placing such propertyemvise or taking final delivery
and title thereto

(5) Capitalized Lease Obligations of such Per:

(6) the principal component of all obligations liquidation preference, of such Person with respeetny Disqualified Stock or, with
respect to any Restricted Subsidiary, any Prefeé8tedk (but excluding, in each case, any accrueideids);

(7) the principal component of all Indebtednesetber Persons secured by a Lien on any asset bferson, whether or not such
Indebtedness is assumed by such Peawvided, however, that the amount of such Indebtedness will bddbger of (a) the fair
market value of such asset at such date of detatimin(as determined in good faith by the Compamg) (b) the amount of such
Indebtedness of such other Perst

(8) Guarantees by such Person of the principal compgaridndebtedness of other Persons to the exteat&hteed by such Person;

(9) to the extent not otherwise included in thifirdgon, net obligations of such Person under HagdObligations (the amount of any
such obligations to be equal at any time to thepagtments under such agreement or arrangemenggiga to such obligation that
would be payable by such Person at the terminatiGich agreement or arrangeme

if and to the extent that any of the foregoing Intgelness (other than clause (3), (7), (8) or (9la appear as a liability upon a balance shee
(excluding the footnotes thereto) of such Persepared in accordance with GAAP.

The term “Indebtedness” shall not include any leasacession or license of property (or Guarartteeebf) which would be considered
an operating lease under GAAP as in effect ongked Date, any prepayments of deposits receivetdlients or customers in the ordinary
course of business or consistent with past pragtmeobligations under any license, permit or ppproval (or Guarantees given in respect o
such obligations) Incurred prior to the Issue Oaten the ordinary course of business or consistatiit past practices.

The amount of Indebtedness of any Person at argyitirthe case of a revolving credit or similar agishall be the total amount of funds
borrowed and then outstanding. The amount of adghtedness outstanding
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as of any date shall be (a) the accreted valuedfi@r the case of any Indebtedness issued witinaliissue discount and (b) the principal
amount of Indebtedness, or liquidation prefereheedof, in the case of any other Indebtedness.

Notwithstanding the above provisions, in no evéralghe following constitute Indebtedness:
(i) Contingent Obligations Incurred in the ordinary ks&uof business or consistent with past pract

(i) Cash Management Servict

(iii) in connection with the purchase by the Companany Restricted Subsidiary of any business,mstclosing payment adjustmel
to which the seller may become entitled to thembdech payment is determined by a final closingiee sheet or such payment
depends on the performance of such business h#@ldsingprovided, however, that, at the time of closing, the amount of any
such payment is not determinable and, to the esigit payment thereafter becomes fixed and detetnthe amount is paid in a
timely manner

(iv) for the avoidance of doubt, any obligationg@spect of workers’ compensation claims, earliyewtent or termination obligations,
pension fund obligations or contributions or simi&ims, obligations or contributions or sociatséty or wage Taxes; ¢

(v) Capital Stock (other than Disqualified Stock andféired Stock of Restricted Subsidiari¢

“ Independent Financial Advisémeans an investment banking or accounting firrmtdrnational standing or any third party appraise
of international standingirovided, however, that such firm or appraiser is not an Affiliatetioe Company.

“ Initial Purchasers’ means Barclays Capital Inc., Credit Suisse S&esr{USA) LLC, J.P. Morgan Securities LLC, Mertifnch,
Pierce, Fenner & Smith Incorporated and DeutschekBcurities, Inc.

“ Investment means, with respect to any Person, all investsibptsuch Person in other Persons (including Atfis) in the form of any
direct or indirect advance, loan or other extensiohcredit (other than advances or extensionseaficto customers, suppliers, directors,
officers or employees of any Person in the ordianyrse of business or consistent with past pestiand excluding any debt or extension of
credit represented by a bank deposit other thamedeposit) or capital contribution to (by meahamy transfer of cash or other property to
others or any payment for property or servicegtieraccount or use of others), or the Incurrence @tiarantee of any obligation of, or any
purchase or acquisition of Capital Stock, Indebésdror other similar instruments issued by, sucbrd®ersons and all other items that are or
would be classified as investments on a balancet sitepared on the basis of GAARpvided, however, that endorsements of negotiable
instruments and documents in the ordinary courdrisiness or consistent with past practices williedeemed to be an Investment. If the
Company or any Restricted Subsidiary issues, selisherwise disposes of any Capital Stock of a@tethat is a Restricted Subsidiary such
that, after giving effect thereto, such Persomisomger a Restricted Subsidiary, any InvestmerthkeyCompany or any Restricted Subsidial
such Person remaining after giving effect theretbbe deemed to be a new Investment at such time.

For purposes of “—Certain Covenants—Limitation agsRicted Payments” and “—Designation of Restriaad Unrestricted
Subsidiaries™

(1) “Investment will include the portion (proportionate to the @pany’s equity interest in a Restricted Subsidtarige designated as
an Unrestricted Subsidiary) of the fair market eatd the net assets of such Restricted SubsidfdtyeadCompany at the time that
such Restricted Subsidiary is designated an UmcesdrSubsidiaryprovided, however, that upon a redesignation of such
Subsidiary as a Restricted Subsidiary, the Compalhpe deemed to continue to have a permanente$tment” in an Unrestricted
Subsidiary in an amount (if positive) equal totfa Company’s “Investment” in such Subsidiary &t time of such redesignation
less (b) the portion (proportionate to the Comy's equity
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interest in such Subsidiary) of the fair marketueabf the net assets (as conclusively determingtiéBoard of Directors of the
Company in good faith) of such Subsidiary at theetthat such Subsidiary is s«-designated a Restricted Subsidiary;

(2) any property transferred to or from an Unresdd Subsidiary will be valued at its fair markatue at the time of such transfer, in
each case as determined in good faith by the Bafadrectors of the Compan

“ Investment Grade Stattishall occur when the Notes receive each of thieang:
(1) arating of*BBB-" or higher from S&P; an
(2) arating of*Baa?” or higher from Mood's;

or the equivalent of such rating by either suchhgabrganization or, if no rating of Moodybr S&P then exists, the equivalent of such rain
any other Nationally Recognized Statistical Rati@yganization.

“ Issue Dat¢ means the date on which Notes are first issued.

“ Lien” means any mortgage, pledge, security interestymbrance, lien or charge of any kind (including aanditional sale or other
title retention agreement or lease in the natusectr).

“ Management Advancésneans loans or advances made in the ordinaryseafrbusiness or consistent with past practicesrto
Guarantees with respect to loans or advances madedctors, officers, employees or consultanthefCompany or any Restricted Subsidi

(1) (a)in respect of travel, entertainment or mgwvielated expenses Incurred in the ordinary coofrgeisiness or consistent with past
practices or (b) for purposes of funding any suetspn’s purchase of Capital Stock (or similar cdtiigns) of the Company or its
Subsidiaries with (in the case of this -clause (b)) the approval of the Board of Directarsy]

(2) inrespect of moving related expenses Incurredbimection with any closing or consolidation of dawility or office.

“ Moody’s” means Moody'’s Investors Service, Inc. or anytefuccessors or assigns that is a Nationally Repeg Statistical Rating
Organization.

“ Nationally Recognized Statistical Rating Organiaati means a nationally recognized statistical rabnganization within the meaning
of Section 3(a)(62) of the Exchange Act.

“ Net Available Cashfrom an Asset Disposition means cash paymentsived (including any cash payments received by efay
deferred payment of principal pursuant to a notestallment receivable or otherwise and net prdséeom the sale or other disposition of any
securities received as consideration, but onlynasnhen received, but excluding any other constamraeceived in the form of assumption by
the acquiring person of Indebtedness or other atitigs relating to the properties or assets tratta subject of such Asset Disposition or
received in any other non-cash form) therefrongdnh case net of:

(1) alllegal, accounting, investment bankingetdihd recording tax expenses, commissions and fetheland expenses Incurred, and
all Taxes paid or reasonably estimated to be reduo be paid or accrued as a liability under GARluding, for the avoidance
doubt, any income, withholding and other Taxes plyas a result of the distribution of such procatedthe Company and after
taking into account any otherwise available taxitseor deductions and any tax sharing agreemeags),consequence of such
Asset Disposition

(2) all payments made on any Indebtedness whisbdared by any assets subject to such Asset Digpgsn accordance with the
terms of any Lien upon such assets, or which byiegdge law be repaid out of the proceeds from stisbet Disposition
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(3) all distributions and other payments requiretié made to minority interest holders (other tthenCompany or any of its respective
Subsidiaries) in Subsidiaries or joint ventures @assult of such Asset Dispositic

(4) the deduction of appropriate amounts requioelolet provided by the seller as a reserve, on this bd GAAP, against any liabilities
associated with the assets disposed of in sucht Bssgosition and retained by the Company or angtfR#ed Subsidiary after such
Asset Disposition; an

(5) any funded escrow established pursuant to dcardents evidencing such sale or disposition tareeany indemnification
obligations or adjustments top the purchase pgsea@ated with any such sale or disposit

“ Net Cash Proceeds with respect to any issuance or sale of Cajtatk, means the cash proceeds of such issuarsegeanet of
attorneys’ fees, accountants’ fees, underwriterglacement agents’ fees, listing fees, discountmmissions and brokerage, consultant anc
other fees and charges actually Incurred in comreetith such issuance or sale and net of Taxes @aieasonably estimated to be actually
payable as a result of such issuance or sale ¢imgjufor the avoidance of doubt, any income, witding and other Taxes payable as a result
of the distribution of such proceeds to the Compamy after taking into account any available tadiror deductions and any tax sharing
agreements).

“ New Credit Agreemeritmeans the Credit Agreement dated as of Augus2Q@X0, by and among the Company, the Issuer, Cott
Beverages Limited, Cliffstar LLC, and any additibeabsidiaries of the Company which may providelitreupport party thereto, the Lenders
party thereto, JPMorgan Chase Bank, N.A., LondaanBi, as UK Security Trustee, JPMorgan Chase Bk, as Administrative Agent and
Administrative Collateral Agent, General Electriaital Corporation, as Co-Collateral Agent, anddtieer parties party thereto, as the same
was amended by that certain Amendment No.1 to CAeteement, dated as of April 19, 2012, and furdmaended by that certain Amendmr
No.2 to Credit Agreement, dated as of July 19, 2@h2 further amended by that certain Amendmen8 MoCredit Agreement, dated as
October 22, 2013, and further amended by thaticeftmendment No.4 to Credit Agreement, dated dglay 28, 2014, and further amended
by that certain Amendment No.5 to Credit Agreemdated as of December 12, 2014 together with taéec documents thereto (including
revolving loans thereunder, any letters of credét eeimbursement obligations related thereto, angré@ntees, security documents, mortgages
instruments and security agreements), as amengieded, renewed, restated, refunded, replaceudycased, refinanced, supplemented,
modified or otherwise changed (in whole or in pargl without limitation as to amount, terms, coiodi$, covenants and other provisions) ft
time to time, and any one or more agreements (@atkd documents) governing Indebtedness, includidentures, incurred to refinance,
amend, extend, renew, restate, refund, replaceyctsre, supplement or modify, substitute, sup@etreplace or add to (including increasing
the amount available for borrowing or adding or o®mng any Person as a borrower, issuer or guardméoeunder), in whole or in part, the
borrowings and commitments then outstanding or fitrdhto be outstanding under such Credit Agreepmmrtb refinance different lenders or
one or more successors to the Credit Agreement@oomore new credit agreements.

“ Non-Guarantor’ means any Restricted Subsidiary that is not $seiér or a Guarantor.

“ Note Documentsmeans the Notes (including Additional Notes), Ggarantees and the Indenture.

“ Obligations” means any principal, interest (including interastruing on or after the filing of any petitionbankruptcy or for
reorganization relating to the Issuer or any Guarawhether or not a claim for Po§tetition Interest is allowed in such proceedingsalties
fees, indemnifications, reimbursements (includimighout limitation, reimbursement obligations witspect to letters of credit and bankers’
acceptances), damages and other liabilities payatgler the documentation governing any Indebtedness

“ Offering” means the offering of the Notes and the applicatf the proceeds thereof.
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“ Officer” means, with respect to any Person, (1) the Chairof the Board of Directors, the Chief Executiiic@r, the President, the
Chief Financial Officer, any Vice President, thedsurer, any Managing Director, or the Secretgrgf(auch Person or (b) if such Person is
owned or managed by a single entity, of such ertitf2) any other individual designated as an t&2ff’ for the purposes of the Indenture by
the Board of Directors of such Person.

“ Officer’s Certificate” means, with respect to any Person, a certifisagred by one Officer of such Person.

“ Opinion of Counsel means a written opinion from legal counsel reaslynsdtisfactory to the Trustee. The counsel magbemploye
of or counsel to the Company or its Subsidiaries.

“ Pari Passu Indebtedne$sneans Indebtedness of the Issuer which ranksliggonaight of payment to the Notes or any Guaaarit
such Guarantee ranks equally in right of paymetitéoGuarantees of the Notes.

“ Permitted Asset Swédpmeans the concurrent purchase and sale or exet@ragsets used or useful in a Similar Business or
combination of such assets and cash, Cash Equisdletween the Company or any of its Restricteds@lidries and another Pers@movided
that any cash or Cash Equivalents received in exgethe value of any cash or Cash Equivalents @ottkchanged must be applied in
accordance with the covenant described under “—a@e@ovenants—Limitation on Sales of Assets andsilidry Stock.”

“ Permitted Investmeritmeans (in each case, by the Company or any &ettricted Subsidiaries):

(1) Investments in (a) a Restricted Subsidiaryl@iding the Capital Stock of a Restricted Subsidiarythe Company or (b) a Person
(including the Capital Stock of any such Persoaj thill, upon the making of such Investment, beca@niestricted Subsidiar

(2) Investments in another Person if such Person iagedjin any Similar Business and as a result df suestment such other Per:
is merged, consolidated or otherwise combined wiitimto, or transfers or conveys all or substalstiall its assets to, the Company
or a Restricted Subsidiar

(3) Investments in cash or Cash Equivale

(4) Investments in receivables owing to the Compamgny Restricted Subsidiary created or acquimgtié ordinary course of business
or consistent with past practice

(5) Investments in payroll, travel and similar ade@s to cover matters that are expected at theafreech advances ultimately to be
treated as expenses for accounting purposes andréhemade in the ordinary course of business msistent with past practice

(6) Management Advances not to exceed $5 million inarhoutstanding at any tim

(7) Investments received in settlement of debtatedkin the ordinary course of business or congistéh past practices and owing to
the Company or any Restricted Subsidiary or in arge for any other Investment or accounts recedvabld by the Company or
any such Restricted Subsidiary, or as a resubbrefciosure, perfection or enforcement of any Larin satisfaction of judgments or
pursuant to any plan of reorganization or similaaagement including upon the bankruptcy or insotyeof a debtor or otherwise
with respect to any secured Investment or othastea of title with respect to any secured Investhie default;

(8) Investments made as a result of the receipbofcash consideration from a sale or other disiposof property or assets, including
an Asset Dispositior

(9) Investments existing or pursuant to agreemengrangements in effect on the Issue Date andramgification, replacement,
renewal or extension theregfrovidedthat the amount of any such Investment may nohbeeased except (a) as required by the
terms of such Investment as in existence on theelBate or (b) as otherwise permitted under therhde;

(10) Hedging Obligations, which transactions origddions are Incurred in compliance with “—Cert&lavenants—Limitation on
Indebtednes’;
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(11)

(12)
(13)

(14)

(15)

(16)

(17)

(18)
(19)

(20)

(21)

(22)

pledges or deposits with respect to leasesildres provided to third parties in the ordinargurse of business or consistent with
past practices or Liens otherwise described ird#fmition of “Permitted Liens” or made in connextiwith Liens permitted under
the covenant described un¢“—Certain Covenan—Limitation on Lien:";

any Investment to the extent made using Capitalksadthe Company (other than Disqualified Stockransideratior

any transaction to the extent constitutindrasestment that is permitted and made in accordaiitethe provisions of the second
paragraph of the covenant described under “—Ce@awenants—Limitation on Affiliate Transactions¢ept those described in

clauses (1), (3), (6), (7), (8) and (10) of thatgomaph);

Investments consisting of purchases and aitignis of inventory, supplies, materials and equgpior licenses or leases of
intellectual property, in any case, in the ordinemyrse of business or consistent with past prestnd in accordance with the
Indenture;

(i) Guarantees not prohibited by the covemlmscribed under “—Certain Covenants—Limitation ndebtedness” and (other than
with respect to Indebtedness) guarantees, keeparasimilar arrangements in the ordinary courdeusiness or consistent with
past practices, and (ii) performance guarantedsmgpect to obligations incurred by the Compangryr of its Restricted
Subsidiaries that are permitted by the Indent

Investments consisting of earnest money dépo=jjuired in connection with a purchase agreenoemétter of intent, or other
acquisitions to the extent not otherwise prohibligdhe Indenture

Investments of a Restricted Subsidiary acguéféer the Issue Date or of an entity merged theoCompany or merged into or
consolidated with a Restricted Subsidiary afterlfisae Date to the extent that such Investments nermade in contemplation of
or in connection with such acquisition, merger ansolidation and were in existence on the dateicti cquisition, merger or
consolidation

Investments consisting of licensing of intellectpedperty pursuant to joint marketing arrangemaeritis other Person:

contributions to a “rabbi” trust for the beneff employees or other grantor trust subjectléines of creditors in the case of a
bankruptcy of the Compan

Investments in joint ventures and UnrestricGedbsidiaries having an aggregate fair market vaien taken together with all other
Investments made pursuant to this clause thattahe dime outstanding, not to exceed $50.0 mil(ioreach case, with the fair
market value of each Investment being measurdteairhe made and without giving effect to subsetiabanges in value

additional Investments having an aggregatenfiairket value, taken together with all other Inweents made pursuant to this clause
(21) that are at that time outstanding, not to esdde greater of (a) $100.0 million and (b) 6.7&0%he Total Assets of the
Company (with the fair market value of each Investirbeing measured at the time made and withoingyeffect to subsequent
changes in value) plus the amount of any distrimgj dividends, payments or other returns in respiesuch Investments (without
duplication for purposes of the covenant describeatie section entitled “—Certain Covenants—Linidgaton Restricted Payments”
of any amounts applied pursuant to clause (c)@fitlst paragraph of such covenamtovidedthat if such Investment is in Capital
Stock of a Person that subsequently becomes ai®edtBubsidiary, such Investment shall theredftedeemed permitted under
clause (1) or (2) above and shall not be includedaving been made pursuant to this clause

loans, advances and guarantees to or in fa#voo-packers and other suppliers to assist thgmrmaking plant improvements or
purchasing materials or equipment or otherwisepéeting production requirements of the Companyngrdd its Subsidiaries in an
amount not to exceed $25.0 million outstandingn@t@ne time; an
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(23) Investments made pursuant to obligations edtarto when the investment would have been pezthliereunder so long as such

Investment when made reduces the amount availaolerdhe clause under which the Investment wowle fieeen permittec

“ Permitted Liens means, with respect to any Person:

1)

(2)

(3)

(4)

()

(6)

Liens on assets of the Company or any of itstiRed Subsidiaries securing Indebtedness aret offligations under the Credit
Facilities that were permitted by the terms of ltidenture to be incurred pursuant to clause (Ih@fksecond paragraph of the
covenant described above under the caption “—Qe@aivenants Limitation on Indebtednesasiti/or securing Hedging Obligatic
related theretc

pledges, deposits or Liens under workmen'’s camption laws, unemployment insurance laws, seeialrity laws or similar
legislation, or insurance related obligations (inithg pledges or deposits securing liability taur@sce carriers under insurance or
self-insurance arrangements), or in connection tiitls, tenders, completion guarantees, contrathe¢han for borrowed money)
or leases, or to secure utilities, licenses, pulnlistatutory obligations, or to secure suretyemdity, judgment, appeal or
performance bonds, guarantees of government césiff@cother similar bonds, instruments or obligas), or as security for the
payment of rent, or other obligations of like natun each case Incurred in the ordinary courdmusiness or consistent with past
practices

Liens imposed by law, including carriers’, wapesemen’s, mechanics’, landlords’, materialment @epairmen’s or other like
Liens;

Liens for taxes, assessments or other govertahelmarges not yet delinquent or which are bemgested in good faith by
appropriate proceedings; provided that appropriggerves required pursuant to GAAP have been nmadsspect thereo

encumbrances, ground leases, easements (ingltetiprocal easement agreements), survey exosptio reservations of, or rights
of others for, licenses, rights of way, sewers;teie lines, telegraph and telephone lines andrathmilar purposes, or zoning,
building codes or other restrictions (including mimlefects or irregularities in title and similarcembrances) as to the use of real
properties or Liens incidental to the conduct &f tusiness of the Company and its Restricted Sialigisl or to the ownership of
their properties which do not in the aggregate nete adversely affect the value of said propextie materially impair their use in
the operation of the business of the Company anestricted Subsidiarie

Liens (a) on assets or property of the Compargny Restricted Subsidiary securing Hedging Gitiams or Cash Management
Services permitted under the Indenture; (b) thatantractual rights of set-off or, in the caselatise (i) or (i) below, other
bankers’ Liens (i) relating to treasury, depositand Cash Management Services or any automatethgjdemuse transfers of funds
in the ordinary course of business or consistetit past practices and not given in connection tithissuance of Indebtedness,
(ii) relating to pooled deposit or sweep accouatpdrmit satisfaction of overdraft or similar olatgons incurred in the ordinary
course of business or consistent with past pract€éhe Company or any Subsidiary or (iii) relgtho purchase orders and other
agreements entered into with customers of the Cagnpaany Restricted Subsidiary in the ordinaryrsewf business or consistent
with past practices; (c) on cash accounts secunigbtedness incurred under clause (8)(c) of therskparagraph of the covenant
described under “—Certain Covenants—Limitation nddebtedness” with financial institutions; (d) endering reasonable
customary initial deposits and margin depositssindlar Liens attaching to commodity trading accsuor other brokerage
accounts incurred in the ordinary course of busimesonsistent with past practices and not focsla¢ive purposes; and/or

(e) (i) of a collection bank arising under SectBg10 of the Uniform Commercial Code on items ia tiourse of collection and

(ii) in favor of a banking institution arising asvatter of law encumbering deposits (includingrigét of set-off) arising in the
ordinary course of business or consistent with pesttices in connection with the maintenance chsaccounts an
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(7)

(8)

(9)

(10)
(11)

(12)

(13)

(14)

(15)

(16)

(iii) arising under customary general terms ofdleeount bank in relation to any bank account maiathwith such bank and
attaching only to such account and the productspanckeeds thereof, which Liens, in any event, dadmsecure any Indebtedne

leases, licenses, subleases and sublicenses tf Gsskiding real property and intellectual prayeights), in each case entered |
in the ordinary course of business or consistetit past practices

Liens arising out of judgments, decrees, orde@wvards not giving rise to an Event of Defaollang as any appropriate legal
proceedings which may have been duly initiatedHerreview of such judgment, decree, order or awase not been finally
terminated or the period within which such procegdimay be initiated has not expir

Liens arising from Uniform Commercial Code firténg statement filings (or similar filings in oth@pplicable jurisdictions)
regarding operating leases entered into by the @osnpnd its Restricted Subsidiaries in the ordirayrse of business or
consistent with past practice

Liens existing on the Issue Date, excluding Liezxusing the New Credit Agreeme

Liens on property, other assets or sharetook®of a Person at the time such Person becoRestaicted Subsidiary (or at the time
the Company or a Restricted Subsidiary acquirel puaperty, other assets or shares of stock, iivaduany acquisition by means

a merger, consolidation or other business comlundtansaction with or into the Company or any Resid Subsidiary)provided,
however, that such Liens are not created, Incurred ormssun anticipation of or in connection with su¢her Person becoming a
Restricted Subsidiary (or such acquisition of spperty, other assets or stogijpvided, further, that such Liens are limited to
all or part of the same property, other assetsomkgplus improvements, accession, proceeds adeatds or distributions in
connection with the original property, other assetstock) that secured (or, under the writtenrayeanents under which such Liens
arose, could secure) the obligations to which diiehs relate

Liens on assets or property of the CompamgngrRestricted Subsidiary securing Indebtednesshar obligations of the Company
or such Restricted Subsidiary owing to the Comp@mgnother Restricted Subsidiary, or Liens in fasothe Company or any
Restricted Subsidian

Liens securing Refinancing Indebtedness Imclito refinance Indebtedness that was previoussesored, and permitted to be
secured under the Indenture (other than any Lieasrgng the Credit Facility Incurred pursuant tausde (1) of the second paragr
under “—Certain Covenants Limitation on Indebtediiggprovided that any such Lien is limited to atlpart of the same property
or assets (any improvements, replacements of sugepy or assets and additions and accessionsttharfter-acquired property
subjected to a Lien securing Indebtedness and otiigrations Incurred prior to such time and whictiebtedness and other
obligations are permitted hereunder that requinesymant to their terms at such time, a pledgetef-acquired property, and the
proceeds and the products thereof and customauyisedeposits in respect thereof and in the cdseultiple financings of
equipment provided by any lender, other equipmieainited by such lender) that secured (or, undewthen arrangements under
which the original Lien arose, could secure) thaelitedness being refinanci

(a) mortgages, liens, security interestsrigigins, encumbrances or any other matters ofrcettat have been placed by any
government, statutory or regulatory authority, deper, landlord or other third party on propertyeowhich the Company or any
Restricted Subsidiary of the Company has easerigdnisror on any leased property and subordinatiaimilar arrangements
relating thereto and (b) any condemnation or entidemain proceedings affecting any real prope

any encumbrance or restriction (including qnd call arrangements) with respect to CapitallStd@ny joint venture or similar
arrangement pursuant to any joint venture or sinaigaeement

Liens on property or assets under constru¢aod related rights) in favor of a contractor eveloper or arising from progress or
partial payments by a third party relating to spobperty or asset:
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(17) Liens arising out of conditional sale, titeantion, hire purchase, consignment or similaaragements for the sale of goods entere
into in the ordinary course of business or conststéth past practice:

(18) [reserved];

(19) Liens Incurred to secure Obligations in respéany Indebtedness permitted by clause (7) @fsticond paragraph of the covenant
described under “—Certain Covenants—Limitation ndebtedness’providedthat such Liens shall in no event extend to or cove
any assets other than such assets acquired orwuctestwith the proceeds of such Capital Leasegahitins or Purchase Money
Obligations (plus improvements, accession, proceedsvidends to or distributions in connectioniwihe original assets

(20) Liens on Capital Stock or other securitieagsets of any Unrestricted Subsidiary that secuteltedness of such Unrestricted
Subsidiary;

(21) any security granted over the marketable @#siportfolio described in clause (9) of the défon of “Cash Equivalents” in
connection with the disposal thereof to a thirdyge

(22) Liens securing Indebtedness of Restricted Sub#didinat are not Guaranto

(23) Liens on specific items of inventory of otlggrods and proceeds of any Person securing sucbrPeobligations in respect of
bankers'acceptances issued or created for the accountbfRerson to facilitate the purchase, shipmentasage of such invento
or other goods

(24) Liens on equipment of the Company or any Raett Subsidiary and located on the premises ofctiapt or supplier in the
ordinary course of business or consistent with pesttices

(25) Liens on assets or securities deemed to @ris@nnection with and solely as a result of theagtion, delivery or performance of
contracts to sell such assets or securities if satdis otherwise permitted by the Indenti

(26) Liens arising by operation of law or contrantinsurance policies and the proceeds thereafdors premiums thereunder, and
Liens, pledges and deposits in the ordinary coof&gisiness or consistent with past practices ssgliability for premiums or
reimbursement or indemnification obligations ofc{irding obligations in respect of letters of cramtitbank guarantees for the
benefits of) insurance carriel

(27) Liens solely on any cash earnest money depogtie in connection with any letter of intent orghase agreement permitted
hereunder

(28) Liens (i) on cash advances in favor of thées@lf any property to be acquired in an Investnpartnitted pursuant to Permitted
Investments to be applied against the purchase foicsuch Investment, and (ii) consisting of areagent to sell any property in
an asset sale permitted under the covenant dedariter “—Certain Covenants—Limitation on Sale#\s$ets and Subsidiary
Stock,” in each case, solely to the extent suclkdtment or asset sale, as the case may be, wordchban permitted on the date of
the creation of such Liel

(29) Liens securing Indebtedness and other obtigat{including Refinancing Indebtedness incurreakgpect of Liens Incurred under
this clause (29) in an aggregate principal amoohtmexceed $100.0 million at any one time outitagy

(30) Liens securing industrial revenue bonds, pollutontrol bonds or similar types of +exempt bonds

(31) Liens Incurred to secure Obligations in respéany Indebtedness permitted to be Incurredyansto the covenant described
under “—Certain Covenants—Limitation on Indebtedriggrovided that, with respect to liens securing Qddiigns permitted unde
this clause, at the time of Incurrence and afteingipro forma effect thereto, the Consolidatedal &ecured Leverage Ratio would
be no greater than 2.25 to 1.00; :

(32) Liens securing Obligations under the Notes and éntaes
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For purposes of this definition, the term Indeb&sinshall be deemed to include interest on suatbtrdness including interest which
increases the principal amount of such Indebtedness

In the event that a Permitted Lien meets the daitgfr more than one of the types of Permitted Lig@tghe time of Incurrence or at a later
date), the Company in its sole discretion may diyidassify or from time to time reclassify allary portion of such Permitted Lien in any
manner that complies with this covenant and sucm®ed Lien shall be treated as having been madsuant only to the clause or clauses of
the definition of Permitted Lien to which such Pédted Lien has been classified or reclassified.

“ Person” means any individual, corporation, partnershifng venture, association, joint-stock companystirunincorporated
organization, limited liability company, governmeamtany agency or political subdivision thereobay other entity.

“ Post-Petition Interestmeans any interest or entitlement to fees or agpe or other charges that accrue after the conement of any
bankruptcy or insolvency proceeding, whether oralloiwed or allowable as a claim in any such baptayi or insolvency proceeding.

“ Preferred Stock; as applied to the Capital Stock of any PersoramseCapital Stock of any class or classes (howdssignated) which
is preferred as to the payment of dividends opahbe distribution of assets upon any voluntaringoluntary liquidation or dissolution of such
Person, over shares of Capital Stock of any otlasisaf such Person.

“ Purchase Money Obligatiorismeans any Indebtedness Incurred to finance ararfe the acquisition, leasing, construction or
improvement of property (real or personal) or as§ecluding Capital Stock), and whether acquitedugh the direct acquisition of such
property or assets or the acquisition of the Cafitack of any Person owning such property or assgtotherwise.

“ Rating Agency means (1) each of Moody'’s, Fitch and S&P andif(Rjoody’s, Fitch or S&P ceases to rate the Notasréasons
outside of the Compang’control, a Nationally Recognized Statistical RgitDrganization selected by the Company as a repplest agency f
Moody'’s, Fitch or S&P, as the case may be.

“ Refinance€ means refinance, refund, replace, renew, repaglify, restate, defer, substitute, supplementstasresell, extend or
increase (including pursuant to any defeasancésohdrge mechanism) and the termisfinances” “ refinanced’ and “refinancing” as used
for any purpose in the Indenture shall have a tative meaning.

“ Refinancing Indebtednessneans Indebtedness that is Incurred Refinanadu@ng pursuant to any defeasance or discharge
mechanism) any Indebtedness existing on the Isstie & Incurred in compliance with the Indenturel(iding Indebtedness of the Company
that refinances Indebtedness of any Restrictedi@abgand Indebtedness of any Restricted Subgidieat refinances Indebtedness of the
Company or another Restricted Subsidiary) includimtebtedness that refinances Refinancing Indeletsjorovided, however, that:

(1) (&) such Refinancing Indebtedness has a Welghvterage Life to Maturity at the time such Refineng Indebtedness is Incurred
which is not less than the remaining Weighted Agerhife to Maturity of the Indebtedness, DisqualifiStock or Preferred Stock
being Refinanced; and (b) to the extent such Redima Indebtedness refinances Subordinated Indeéssd such Refinancing
Indebtedness is Subordinated Indebtedr

(2) Refinancing Indebtedness shall not inclu

0] Indebtedness, Disqualified Stock or Preferréat of a Subsidiary of the Issuer that is not @@ator that refinances
Indebtedness, Disqualified Stock or Preferred Stfdke Issuer or a Guarantor;
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(i)  Indebtedness, Disqualified Stock or Prefergtdck of the Issuer or a Restricted Subsidiary tbfttances Indebtedness,
Disqualified Stock or Preferred Stock of an Uniiettid Subsidiary; an

(3) such Refinancing Indebtedness has an aggrpgatgpal amount (or if Incurred with original issdiscount, an aggregate issue
price) that is equal to or less than the aggregateipal amount (or if Incurred with original issdiscount, the aggregate accreted
value) then outstanding (plus fees and expensesidimg any premium and defeasance costs) unddndebtedness being
Refinanced

Refinancing Indebtedness in respect of any Creatitlify or any other Indebtedness may be Incurrethftime to time after the
termination, discharge or repayment of all or aaxt pf any such Credit Facility or other Indebtesihe

“ Registration Rights Agreeméhineans the Registration Rights Agreement datedsthee Date, among the Issuer, the Guarantor @nd t
Initial Purchasers.

“ Restricted Investmeiimeans any Investment other than a Permitted tnverst.
“ Restricted Subsidiarymeans any Subsidiary of the Company other thab@mestricted Subsidiary.

“ S&P” means Standard & Poor’s Investors Ratings Sesvizeany of its successors or assigns that is imiNdly Recognized Statistical
Rating Organization.

“ Sale and Leaseback Transactiomeans any arrangement providing for the leasintheyCompany or any of its Restricted Subsidic
of any real or tangible personal property, whichgarty has been or is to be sold or transferrethéyCompany or such Restricted Subsidial
a third Person in contemplation of such leasing.

“ SEC” means the U.S. Securities and Exchange Commigsiany successor thereto.
“ Secured Indebtednesmeans any Indebtedness secured by a Lien otharltidebtedness with respect to Cash Managemevit&er

“ Securities Act means the U.S. Securities Act of 1933, as amenaledl the rules and regulations of the SEC pronwetbtnereunder, as
amended.

“ Significant Subsidiary means any Restricted Subsidiary that would bsignificant subsidiary” as defined in Article 1, IBd-02 of
Regulation S-X, promulgated pursuant to the Sdesrict, as such regulation is in effect on thedésBate.

“ Similar Busines$ means (a) any businesses, services or actiwtigaged in by the Company or any of its Subsidiarieany
Associates on the Issue Date and (b) any businesm®sces and activities engaged in by the Compamany of its Subsidiaries or any
Associates that are related, complementary, intédleancillary or similar to any of the foregoinghich shall include, but not be limited to,
businesses, services or activities related to lages, food, packing, co-packing and shipping tHeseare extensions or developments of any
thereof.

“ Stated Maturity’ means, with respect to any security, the dateifipd in such security as the fixed date on wtiteh payment of
principal of such security is due and payable udirig pursuant to any mandatory redemption promigiait shall not include any contingent
obligations to repay, redeem or repurchase any grinbipal prior to the date originally scheduled the payment thereof.

“ Subordinated Indebtednesmeans, with respect to any person, any Indebtsifehether outstanding on the Issue Date or tfterea
Incurred) which is expressly subordinated in righpayment to the Notes pursuant to a written agess.
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“ Subsidiary’ means, with respect to any Person:

(1) any corporation, association, or other busimeesiy (other than a partnership, joint ventumajted liability company or similar
entity) of which more than 50% of the total votipgwer of shares of Capital Stock entitled (withaegard to the occurrence of any
contingency) to vote in the election of directargnagers or trustees thereof is at the time ofé@tation owned or controlled,
directly or indirectly, by such Person or one orrenof the other Subsidiaries of that Person ormlination thereof; o

(2) any partnership, joint venture, limited liabilitpmpany or similar entity of whict

€)) more than 50% of the capital accounts, distidiourights, total equity and voting interests engral or limited partnership
interests, as applicable, are owned or controtdedgtly or indirectly, by such Person or one orenof the other Subsidiari
of that Person or a combination thereof whethénéform of membership, general, special or limpadnership interests
otherwise; ant

(b)  such Person or any Subsidiary of such Personastadling general partner or otherwise controlstsantity.

“ Taxes’' means all present and future taxes, levies, ingpakeductions, charges, duties and withholdingisaary charges of a similar
nature (including interest, penalties and othdvilitées with respect thereto) that are imposedhy government or other taxing authority.

“ Total Asset$ mean, as of any date, the total consolidatediasgehe Company and its Restricted Subsidianea oonsolidated basis,
as shown on the most recent consolidated balarss shthe Company and its Restricted Subsidiadiegrmined on pro formabasis in a
manner consistent with thgo formabasis contained in the definition of Fixed Chargw€age Ratio.

“ Treasury Raté means the yield to maturity at the time of congtigin of United States Treasury securities witloastant maturity (as
compiled and published in the most recent FedezabR/e Statistical Release H.15 (519) which hasrhequblicly available at least two
Business Days (but not more than five Business Daysr to the redemption date (or, if such statédtrelease is not so published or available
any publicly available source of similar marketada¢lected by the Company in good faith)) mostipesual to the period from the
redemption date to January 1, 20fiyvided, howeverthat if the period from the redemption date touday 1, 2017 is not equal to the
constant maturity of a United States Treasury siciar which a weekly average yield is given, theeasury Rate shall be obtained by linear
interpolation (calculated to the nearest one-tlalfta year) from the weekly average yields of BdiStates Treasury securities for which sucl
yields are given, except that if the period frora thdemption date to such applicable date is less ¢ne year, the weekly average yielc
actually traded United States Treasury securitifpgstéed to a constant maturity of one year shalise.

“ Trust Indenture Act means the Trust Indenture Act of 1939, as amended

“ Unrestricted Subsidiary means:

(1) any Subsidiary of the Company that at the tohdetermination is an Unrestricted Subsidiarydesignated by the Board of
Directors of the Company in the manner provideall

(2) Northeast Finco Inc., Northeast Retailer Brandk,C., Cott IP Holdings Corp. and Cott NE Holdings |, anc
(2) any Subsidiary of an Unrestricted Subsidi:
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The Board of Directors of the Company may desigaateSubsidiary of the Company, respectively, (idaig any newly acquired or
newly formed Subsidiary or a Person becoming a iflisivg through merger, consolidation or other besgicombination transaction, or
Investment therein) to be an Unrestricted Subsidiaty if:

(1) such Subsidiary or any of its Subsidiaries dugsown any Capital Stock or Indebtedness of vam or hold any Lien on any
property of, the Company or any other SubsidiarthefCompany which is not a Subsidiary of the Siibsy to be so designated or
otherwise an Unrestricted Subsidiary;

(2) such designation and the Investment of the Gamwn such Subsidiary complies with “—Certain Coaets—Limitation on
Restricted Paymen”

“ U.S. Government Obligatiorisneans securities that are (1) direct obligatiohthe United States of America for the timely payrnof
which its full faith and credit is pledged or (3ligations of a Person controlled or supervisedihg acting as an agency or instrumentality of
the United States of America the timely paymenibich is unconditionally Guaranteed as a full faitid credit obligation of the United States
of America, which, in either case, are not callaileedeemable at the option of the issuers theegaf shall also include a depositary receipt
issued by a bank (as defined in Section 3(a)(2)®fSecurities Act), as custodian with respechipsuch U.S. Government Obligations or a
specific payment of principal of or interest on augh U.S. Government Obligations held by suchoeliah for the account of the holder of
such depositary receipgirovidedthat (except as required by law) such custodiamisauthorized to make any deduction from the arhoun
payable to the holder of such depositary recegpnhfany amount received by the custodian in regpfette U.S. Government Obligations or
specific payment of principal of or interest on thé&. Government Obligations evidenced by such siggmy receipt.

“ Voting StocK of a Person means all classes of Capital Stockaf Berson then outstanding and normally entittecbte in the electic
of directors.

“ Weighted Average Life to Maturitymeans, when applied to any Indebtedness, Disiip@iBtock or Preferred Stock, as the case may
be, at any date, the quotient obtained by dividing:

(1) the sum of the products of the number of y&ams the date of determination to the date of eaattessive scheduled principal
payment of such Indebtedness or redemption oraimdyment with respect to such Disqualified StocRreferred Stock
multiplied by the amount of such payment,

(2) the sum of all such paymen

“ Wholly Owned Domestic Subsididryneans a Domestic Subsidiary of the Company, fathe Capital Stock of which (other than
directors’ qualifying shares or shares requirecéby applicable law or regulation to be held by es&e other than the Company or another
Domestic Subsidiary) is owned by the Company ottearoDomestic Subsidiary.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUEN CES

The following is a summary of the material Unitadt8s federal income tax consequences relatirtgetexchange of old notes for
exchange notes in the exchange offer. It doesordam a complete analysis of all of the poterttal consequences relating to the exchange.
This summary is limited to holders of old notes wWindd the old notes as “capital assets” (in genasgets held for investment). Special
situations, such as the following, are not addizsse

. tax consequences to holders who may be sulgjetecial tax treatment, such as tax-exempt estitlealers in securities or
currencies, banks, other financial institutionsuirance companies, regulated investment comparaéers in securities that elect
use a mark-to-market method of accounting for teeaurities holdings or corporations that accuneutarnings to avoid United
States federal income te

. tax consequences to persons holding notes asfpattaaging, integrated, constructive sale or cogiga transaction or a straddle
other risk reduction transactic

. tax consequences to holders wh*functional currenc” is not the United States doll:

. tax consequences to persons who hold notes thr@pgintnership or similar pethrough entity:
. United States federal gift tax, estate tax or aliive minimum tax consequences, if any

. any state, local or n-United States tax consequenc

We recommend that each holder consult its own dzisar as to the particular tax consequences dianging old notes for exchange
notes in the exchange offer, including the appiidgitand effect of any state, local or non-UnitSthtes tax law.

The discussion below is based upon the provisidtiseoUnited States Internal Revenue Code of 188@&mended, existing and propa
Treasury regulations promulgated thereunder, aliigs) judicial decisions and administrative intetiations thereunder, as of the date hereof
Those authorities may be changed, perhaps retvelgtso as to result in United States federal inedax consequences different from those
discussed below.

Consequences of Tendering Old Notes

The exchange of old notes for exchange notes potrsnighe exchange offer should not constitutexalibe “exchange” for United States
federal income tax purposes because the exchaneg stwould not be considered to differ materiadlkind or extent from the old notes.
Rather, the exchange notes received by a holdelidhe treated as a continuation of the old nat¢bé hands of such holder. Accordingly,
there should be no United States federal incomedasequences to tendering holders arising fronexilsbange of old notes for exchange n
pursuant to the exchange offer.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchange notétsfown account pursuant to the exchange offert melenowledge that it will deliver a
prospectus in connection with any resale of sudhange notes. This prospectus, as it may be amemdrgplemented from time to time, n
be used by a broker-dealer in connection with essaf exchange notes received in exchange foratlesrwhere such old notes were acquired
as a result of market-making activities or otheding activities. We have agreed that, for a peoibti80 days after the expiration of the
exchange offer, we will make this prospectus, asratad or supplemented, available to any brokeredéal use in connection with any such
resales. In addition, until October 22, 2015 (99sdafter the date of this prospectus), all broleaiers effecting transactions in the exchange
notes may be required to deliver a prospectus.

We will not receive any proceeds from any salexashange notes by broker-dealers. Exchange notesseecby broker-dealers for their
own account pursuant to the exchange offer maylaefsom time to time in one or more transactiomshie over-the-counter market, in
negotiated transactions, through the writing ofay on the exchange notes or a combination of methods of resale. These resales may be
made at market prices prevailing at the time oflessat prices related to such prevailing markitgsror negotiated prices. Any such resale
be made directly to purchasers or to or throughdnoor dealers who may receive compensation ifiottme of commissions or concessions
from any such broker-dealer or the purchasers pianh exchange notes. Any brokkaler that resells exchange notes that were et diy it
for its own account pursuant to the exchange afifel any broker or dealer that participates in &idigion of such exchange notes may be
deemed to be an “underwriter” within the meaninghef Securities Act, and any profit on any suclaleesf exchange notes and any
commissions or concessions received by any sudopgmay be deemed to be underwriting compensatider the Securities Act. The letter
of transmittal delivered with this prospectus stdteat, by acknowledging that it will deliver angl delivering a prospectus, a broker-dealer wil
not be deemed to admit that it is an “underwritgithin the meaning of the Securities Act.

For a period of 180 days after the expiration efélxchange offer, we will promptly send additiooapies of this prospectus and any
amendment or supplement to this prospectus to eokebdealer that requests such documents. Wedgreed to pay all expenses incident to
the performance of our obligations in connectiothwine exchange offer. We will indemnify the hoklef the exchange notes (including any
broker-dealer) against certain liabilities, inchugliliabilities under the Securities Act.
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LEGAL MATTERS

The validity of the exchange notes and the enfdritigaof obligations under the exchange notes gndrantees will be passed upon for
us by Kirkland & Ellis LLP, New York, New York, dd.S. counsel and Goodmans LLP, as Canadian counsel.

EXPERTS

The financial statements and financial statememedale of Cott Corporation, and management’s assa#sof the effectiveness of
internal control over financial reporting (whichimeluded in Management’'s Report on Internal Cdraxer Financial Reporting), which
contains an explanatory paragraph on the effeatis®of internal control over financial reportingeda the exclusion of certain elements of the
internal control over financial reporting of thendia Foods Holdings Limited and DSS Group, Inc. besses the registrant acquired as of
January 3, 2015, incorporated in this prospectufgrence to Cott Corporation’s Current ReporEorm 8-K dated May 11, 2015, have been
so incorporated in reliance on the report of PrathouseCoopers LLP, an independent registeréfiespublic accounting firm, given on
the authority of said firm as experts in auditimgl accounting.

The consolidated financial statements of Aimia Fobidldings Limited as of and for the year endedeJ®® 2013, incorporated by
reference in this prospectus and elsewhere ingfjistration statement, have been so incorporatedfbyence in reliance upon the report of
Grant Thornton UK LLP, independent accountantsnupe authority of said firm as experts in accaugtind auditing.

The audited historical financial statements of I@8Bup, Inc. included in Cott Corporation’s Curr&gport on Form 8-K/A dated
February 24, 2015 have been incorporated in rediamcthe reports of PricewaterhouseCoopers LLihdependent registered public
accounting firm, given on the authority of saidrfias experts in auditing and accounting.
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$625,000,000

Gl

Cott Beverages Inc.

Exchange Offer for 6.75% Senior Notes due 2020

PROSPECTUS

We have not authorized any dealer, salespersother person to give any information or represepttang to you other than the
information contained or incorporated by refereimcthis prospectus. You may not rely on unauthatiméormation or representations.

This prospectus does not constitute an offer tioosed solicitation of an offer to buy any secu#tiother than the registered securities to
which it relates, nor does this prospectus constiin offer to sell or a solicitation to buy setigs in any jurisdiction to any person to whom it
is unlawful to make such offer or solicitation uncé jurisdiction.

This prospectus does not constitute an offer tioosel solicitation of an offer to buy any of thecsrities in any jurisdiction where it is
unlawful, where the person making the offer is aquulified to do so, or to any person who cannoallgghe offered the securities.

The information in this prospectus is current cedyof the date on its cover, and may change &fétdiate. For any time after the cover
date of this prospectus, we do not represent tlvaaffiairs are the same as described or that fbenration in this prospectus is correct, nor do
we imply those things by delivering this prospeciuselling securities to you.

Until October 22, 2015, all dealers that effechg@ctions in the exchange notes, whether or néitjmating in this exchange offer, may
be required to deliver a prospectus. This is intamdto the dealers’ obligation to deliver a presfus when acting as underwriters and with
respect to their unsold allotments or subscriptions

July 22, 2015




