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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (Date of earliest event reported): Agust 17, 2010

Cott Corporation

(Exact name of registrant as specified in its chaetr)

Canada 001-31410 98-0154711
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
6525 Viscount Roac
Mississauga, Ontario, Canada L4V1H6
5519 West Idlewild Avenue
Tampa, Florida, United States 33634
(Address of Principal Executive Offices) (Zip Code)
Registrant’s telephone number, including area code: (905) 67:-1900

(813) 31:-1800
N/A

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

Check the appropriate box below if the Form 8-lif{lis intended to simultaneously satisfy the §jlimbligation of the registrant under
any of the following provisions:

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreemert

Note Offering

As previously reported on a Current Report on F8tkhfiled on August 12, 2010, Cott Corporation (ti@mpany”), its wholly owned
subsidiary, Cott Beverages Inc. (the “Issuer”), aadain subsidiaries of the Company, as guararéotered into a purchase agreement on
August 12, 2010 with certain initial purchasers edrm Schedule | therein (the “Initial Purchasefst)a private placement offering of $37
million in aggregate principal amount of the Isssi®.125% senior notes due 2018 (the “New Note3t).August 17, 2010, the Issuer closed
the private offering of the New Notes. The net pexts from the offering, after deducting the IniBalchasers’ discounts and commissions
and the estimated offering fees and expenses mapglihe Issuer, were approximately $366.9 million.

The New Notes are governed by an Indenture datefl asgust 17, 2010 (the “Indenture”), among ther@any, the Issuer, certain
subsidiary guarantors identified therein, whichas® guarantors of the Issuer’s 8.375% Senior dNdtee 2017, and HSBC Bank USA,
National Association, as trustee. A copy of theelntdire is attached as Exhibit 4.1 to this Curreappd®t on Form -K and is incorporated
herein by reference. A form of New Note (whichrisluded in Exhibit A to the Indenture) is attaclasdExhibit 4.2 to this Current Report on
Form 8-K and is incorporated herein by referende d@escriptions of the Indenture and of the NeweSlan this Current Report on Form 8-K
are summaries and are qualified in their entirgtyne Indenture and the form of New Note, respetyiv

The New Notes bear interest at a rate of 8.125%eemr, payable semi-annually in arrears in casiWarch 1 and September 1 of each
year, beginning March 1, 2011. The New Notes wiltune on September 1, 2018. Prior to Septembed113,2he Issuer may redeem uf
35% of the aggregate principal amount of the NeweBlavith the proceeds of certain equity offeringa eedemption price of 108.125% of
principal amount thereof, plus accrued and unpaietést and additional interest, if any, to theeragtion date. At any time prior to
September 1, 2014, the Issuer may redeem somedairthé New Notes at a redemption price equah#grincipal amount of the New Notes
redeemed, plus any accrued and unpaid interesa@ditional interest, if any, to the date of redeomtplus a make-whole premium. The
Issuer may redeem the New Notes at its option,Halevor in part, on or after September 1, 2014e@démption prices of 104.063% and
102.031% of the principal amount thereof if theemegbtion occurs during the 12-month periods begipoin September 1, 2014 and
September 1, 2015, respectively, and at a redemptice of 100% of the principal amount thereofamil after September 1, 2016, in each
case plus accrued and unpaid interest and addifittegest, if any, to the redemption date. If armpe of control of the Company occurs, each
holder shall have the right to require that theiéssepurchase all or a portion of such holder'siMtes at a purchase price of 101% of the
principal amount thereof, plus accrued and unpaietést and additional interest, if any, to theeddtrepurchase.

The New Notes rank equal in right of payment taélhe Issuer's and the Company’s and its guarasubsidiaries’ other existing and
future unsubordinated indebtedness, including itetiiess under the Company’s credit facilities. Beeahe Company’s obligations under
the Prior ABL Facility (as defined below) and thBlAFacility (as defined below) are secured by saisally all of the assets of the Issuer,
the Company and its guarantor subsidiaries, the Netes are effectively subordinated in right of et to all of the Issuer’s, the
Company’s and its guarantor subsidiaries’ securddhbtedness, including indebtedness under the RBbrFacility and the ABL Facility, to
the extent of the value of the assets securing sugbtedness.

The Indenture contains covenants that limit the @amy’s and certain of its subsidiaries’ abilitybpct to certain exceptions and
qualifications, to (i) pay dividends or make distriions, repurchase equity securities, prepay slihated debt or make certain investments,
(i) incur additional debt or issue certain disdfiedl stock or preferred stock, (iii) create orumdiens on assets securing indebtedness,

(iv) merge or consolidate with another companyediral or substantially all assets taken as a whf/) enter into transactions with affiliates
and (vi) sell assets.

In addition, the Indenture provides for customargres of default which include (subject in certe@rses to customary grace and cure
periods), among other things: failure to make paysen the New Notes when due, failure to complyrwovenants under the Indenture,
failure to pay certain other indebtedness or acattm of maturity of certain other indebtednesdufe to satisfy or discharge certain final
judgments and the occurrence of certain bankrugteyts. If an event of default occurs, the trustegolders of at least 25% of the aggre
principal amount of the then outstanding New Naobey, among other things, declare the entire oudstgrbalance of principal of and
interest on all outstanding New Notes to be immtetijadue and payable. If an event of default inimjvcertain bankruptcy events occurs,
payment of principal of and interest on the Newdsowill be accelerated without the necessity ofceabr any other action on the part of any
person



The Issuer used all of the net proceeds from tfexinf of the New Notes to pay a portion of theghase price for the acquisition (the
“Cliffstar Acquisition”) of substantially all of th assets and liabilities of Cliffstar Corporatié@lffstar”) and its affiliated companies and
related fees and expenses.

On August 17, 2010, the Company purchased the mrstmipdanterests of Cliffstar LLC and Star Real Redp LLC in connection with
the Cliffstar Acquisition, and Cliffstar LLC and&@tReal Property LLC entered into supplementalmmaies, pursuant to which, among other
things, they became additional guarantors of thedss 8.375% senior notes due 2017 (the “2017 $pt addition, on August 12, 2010,
certain subsidiaries of the Company formed in cotioe with the Cliffstar Acquisition and relate@irsactions entered into supplemental
indentures, pursuant to which, among other thiagsh subsidiaries became additional guarantorfseo2®17 Notes.

In connection with the sale of the New Notes, g®uér, the Company and its subsidiary guarantaesazhinto a registration rights
agreement, dated as of August 17, 2010, with thiellPurchasers (the “Registration Rights Agreetfjetunder the Registration Rights
Agreement, the Issuer, the Company and its subgidizgarantors have agreed to file a registratiatestent with respect to an offer to
exchange the New Notes for a new issue of subatinilentical notes registered under the Secusrifiet of 1933, as amended, to cause the
exchange offer registration statement to be deglaffective and to consummate the exchange offéateo than August 17, 2011. The Issuer,
the Company and its subsidiary guarantors may dpéined to provide a shelf registration statemerdaweer resales of the New Notes under
certain circumstances. If the foregoing obligatians not satisfied, the Issuer may be requiredijotwlders of the New Notes additional
interest at a rate of 0.25% per annum of the peadc@mount thereof for 90 days immediately follogvthe occurrence of any registration
default. The amount of additional interest williease by an additional 0.25% per annum of the p@hamount thereof with respect to each
subsequent 9@ay period until all registration defaults havetbeared, up to a maximum amount of additional eseof 0.50% per annum
the principal amount thereof.

The foregoing description of the Registration RigAgreement does not purport to be complete agdasfied in its entirety by
reference to the Registration Rights Agreementchvis attached as Exhibit 4.3 to this Current Repor-orm 8-K and is incorporated herein
by reference.

New ABL Facility

On August 17, 2010, the Company entered into asenior secured asset-based lending credit fa¢ilis/“ABL Facility”) that provide
for financing in the United States, Canada, andthiged Kingdom. The ABL Facility replaced the Coamy’s former senior secured credit
facility which was a five-year revolving facilityf aip to $225.0 million that was to mature in Magi 3 (the “Prior ABL Facility”). The
Company, Cott Beverages Inc., Cott Beverages Ladrated Cliffstar LLC are borrowers under the ABL Hgc

The ABL Facility is a four-year revolving facilitgf up to $275.0 million. JPMorgan Chase Bank, Nsérves as administrative agent
and administrative collateral agent, General Ele@apital Corporation, a member of the lendingdigate, is designated as the co-collateral
agent, and Bank of America, N.A., serves as doctatien agent.

The ABL Facility includes a revolver of up to $2@5nillion, with availability dependent on a borrowibase calculated as a percentage
of the value of eligible inventory, accounts reedile and property, plant and equipment. In gengralporrowing base will equal the sum of
up to 85% of the borrowers’ eligible accounts reable, 65% of the borrowers’ eligible inventory % in the case of certain Cliffstar
inventory) valued at the lower of cost or marketedmined on a first-in, firstut basis, or, if less, up to 85% of the appralspddation value
of such eligible inventory, and a PP&E componeiiilty equal to the lesser of (i) 75% of the faiarket value of the borrowers’ eligible real
estate plus 85% of the liquidation value of therbaers’ eligible equipment and (ii) $28,333,334bjeat to further adjustment over time, but
the amount of the borrowing base will also be reduoy certain reserves including one that is basetthe expected earnout amount relate
the Cliffstar Acquisition.

The ABL Facility has subfacilities for letters afedit and swingline loans and geographical subdiftit Canada ($40.0 million) and the
United Kingdom ($75.0 million). The ABL Facility pebe increased up to an additional $25.0 milliothatCompany’s option if lenders
agree to increase their commitments. The intesgstmargin on loans under the facility is basetheramount of availability that the
borrowers



have under the facility. In general, the spreatbans based on LIBOR will range from 2.5% to 3.08d an an adjusted base rate will be
1.5% to 2.0%, but the best rates will not be awddldao the borrowers for approximately six monffsere are also other rate options for UK
and Canadian borrowings. The proceeds of the ABiiliganot used to pay for the Cliffstar Acquisitiavill be used to repay debt, finance
working capital needs and general corporate pugotthe Company and its U.S., Canadian and UKidiaw®s in the ordinary course of
business. A limited amount of money may be loaodtié Company’s subsidiaries in Mexico and elsewher

The debt under the ABL Facility is guaranteed byshad the Company’s U.S., UK and Canadian subsasatt is also expected to be
subject to certain guarantees of the Company’s iytwavned Mexican subsidiaries within 60 days. Sabje certain exceptions, the debt and
guarantees are secured by (i) all of the Compaaytsguarantors’ ownership interests in their suases and (ii) substantially all of the
personal property assets of the borrowers andubeagtors as well as specified real estate. Thep@ognhas agreed to pay usual and
customary commitment fees that vary on a monthisb@epending on average utilization of the ABLilgc

The borrowers and restricted subsidiaries are stiljea number of business and financial covenamtsevents of default. The ABL
Facility contains customary limitations on indebtess, liens, mergers, consolidations, liquidatems sales, payment of dividends,
investments, loans and advances, optional paynasdtsnodifications of subordinated and other deftrimiments, and transactions with
affiliates. Events of default under the ABL Fagilihclude nonpayment, inaccuracy of representatimmswarranties, violation of covenants,
cross-default to other indebtedness, bankruptcyemahjudgments, and a change of control of thex@any. Upon the occurrence of an event
of default, the lenders may terminate the commithand declare all loans due and payable. The Coyripas agreed to a mandatory
prepayment provision (but without a reduction &f tommitment), but subject to certain exceptiopsnua sale or transfer of assets of a
borrower or guarantor, upon the sale of any comstock or other equity, upon the receipt of procdenis the issuance of any indebtedness,
upon the occurrence of an availability shortfaltlanthe revolver, or upon receipt of insurance @eols or condemnation awards. The ABL
Facility also contains customary financial covesairtcluding a minimum fixed charge coverage rafid.1 to 1.0 effective when and if
excess availability is less than the greater 0$@%).0 million and (b) the lesser of (i) 12.5% loé amount of the aggregate borrowing base
(i) $37,500,000. If availability is less than $3illion, the lenders will take dominion over tbash and will apply excess cash to reduce
amounts owing under the revolver.

Item 2.01 Completion of Acquisition of Dispositiorof Assets

On August 17, 2010, the Company announced thaidtdompleted the Cliffstar Acquisition. The Compamyress release announcing
the closing of the Cliffstar Acquisition is attachas Exhibit 99.1 to this Current Report on Fortd 8nd is incorporated herein by reference.

The Company completed the Cliffstar Acquisition $500.0 million in cash, subject to adjustmentsWorking capital, indebtedness
and certain expenses (the “Closing Payment”). §4ifis entitled to additional contingent earnauisideration of up to a maximum of $55.0
million, the first $15.0 million of which is payablupon the taking of substantial steps toward &g &f certain expansion projects in 2010,
and the remainder is based on the achievementtafrc@erformance measures during the fiscal yeding January 2, 2011. Cliffstar is also
entitled to $14.0 million of deferred considerati@rich will be paid over a three-year period.

The Company financed the Closing Payment througltlising of its previously announced private pfaeet offering of $375.0
million in aggregate principal amount of 8.125%isemotes due 2018 and underwritten public offerwfid 3,340,000 common shares at a
price of $5.60 per share (including the exercisthefunderwriters’ over-allotment option for 1,78@0) shares). The Company financed the
remainder of the Closing Payment through borrowunggder the ABL Facility.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant.
The information included in Item 1.01 of this Curt&®eport on Form-K is incorporated by reference into this Item 2,



Item 9.01. Financial Statements and Exhibits

The information required by Item 9.01(a) and (bany, will be filed by amendment not later thancéiendar days from the date of the
closing of the Cliffstar Acquisition.

(d) Exhibits
Exhibit No. Description
4.1 Indenture dated as of August 17, 2010, governieg8thh25% Senior Notes due 2018, by and among shiersthe Company,
the guarantors identified therein and HSBC Bank USational Association, as truste
4.2 Form of 8.125% Senior Note due 2018 (included dstkixA to Exhibit 4.1).
4.3 Registration Rights Agreement, dated as of Augids2010, among the Issuer, the Company, the guasaittentified therein

and Deutsche Bank Securities Inc., as represeetatithe Initial Purchaset
99.1 Press release, dated August 17, 2010, issued ydimpany regarding the closing of the Cliffstar Aisition.



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned hereunto duly authorized.

Cott Corporatior
(Registrant’

August 20, 201(
By: /s/ Marni Morgan Poe

Marni Morgan Pot
Vice President, General Counsel and Secre




EXHIBIT INDEX

Exhibit No. Description
4.1 Indenture dated as of August 17, 2010, governiegBtth25% Senior Notes due 2018, by and among soersthe Company,
the guarantors identified therein and HSBC Bank USational Association, as truste
4.2 Form of 8.125% Senior Note due 2018 (included asitkitxA to Exhibit 4.1).
4.3 Registration Rights Agreement, dated as of Augids2010, among the Issuer, the Company, the guasaittentified therein

and Deutsche Bank Securities Inc., as represeetatithe Initial Purchaset
99.1 Press release, dated August 17, 2010, issued ydimpany regarding the closing of the Cliffstar Aisition.



COTT BEVERAGES INC.
as Issuer

COTT CORPORATION
COTT HOLDINGS INC.
COTT USA CORP.
COTT USA FINANCE LLC
COTT VENDING INC.
COTT BEVERAGES LIMITED
COTT RETAIL BRANDS LIMITED
COTT LIMITED
COTT EUROPE TRADING LIMITED
COTT PRIVATE LABEL LIMITED
COTT NELSON (HOLDINGS) LIMITED
COTT (NELSON) LIMITED
CB NEVADA CAPITAL INC.
INTERIM BCB, LLC
2011438 ONTARIO LIMITED
804340 ONTARIO LIMITED
967979 ONTARIO LIMITED
156775 CANADA INC.
COTT ACQUISITION LIMITED
COTT UK ACQUISITION LIMITED
COTT U.S. ACQUISITION LLC
COTT ACQUISITION LLC
CAROLINE LLC
CLIFFSTAR LLC
STAR REAL PROPERTY LLC
COTT U.S. HOLDINGS LLC

and

Each Newly Acquired or
Created Domestic Restricted Subsidiary
of Cott Corporation, as
Guarantors

8.125% SENIOR NOTES DUE 2018
INDENTURE
Dated as of August 17, 2010

HSBC BANK USA, NATIONAL ASSOCIATION,
as Trustee

EXHIBIT 4.1
EXECUTION VERSION
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INDENTURE, dated as of August 17, 2010, among C@ENVERAGES INC., a Georgia corporation (the “ Isst)ethe
Guarantors (as defined herein) identified on theatiure pages hereto and HSBC BANK USA, NATIONALSXSCIATION, as trustee (the “
Trustee”).

WITNESSETH

WHEREAS, the Issuer has duly authorized the craafan issue of $375,000,000 aggregate principaiuant of 8.125% Senior
Notes due 2018 and 8.125% Senior Notes due 2Ci&lifvhen issued in the Exchange Offer (collectivitlg” Notes™);

WHEREAS, the Issuer and the Guarantors have duhoazed the execution and delivery of this Indeatu

WHEREAS, all things necessary (i) to make the Notdeen executed and duly issued by the Issuer atieaticated and
delivered hereunder, the valid obligations of th&uker, and (ii) to make this Indenture a valid egrent of the Issuer, all in accordance with
their respective terms, have been done; and

NOW, THEREFORE, the Issuer, the Guarantors and thstee agree as follows for the benefit of eatieioand for the equal and
ratable benefit of the Holders of the Notes.
ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE
Section 1.1 Definitions

“ 144A Global Note’ means a Global Note in the form of Exhibit A-Ire& bearing the Global Note Legend and the Private
Placement Legend and deposited with or on behaHraf registered in the name of, the Depositait{sarominee that will be issued in a
denomination equal to the outstanding principal am@f the Notes sold in reliance on Rule 144A.

“ Acquired Debt’ means, with respect to any specified Person:

(1) Indebtedness of any other Person existingeatithe such other Person is merged with or intbemame a Subsidiary of
such specified Person, including, whether or nohdndebtedness is incurred in connection witlina@ontemplation of, such other
Person merging with or into, or becoming a Subsydid, such specified Person; and

(2) Indebtedness secured by a Lien encumberingssst acquired by such specified Person.

“ Additional Assets’ means:

(1) any assets or property (other than currentisisi&t are usable by Cott or a Restricted Sudnsidif Cott in or otherwise
related to a Permitted Business; or

(2) any Capital Stock of a Restricted SubsidiarZoft that is not a Wholly Owned Subsidiary heldRBrsons other than
Cott or another Restricted Subsidiary of Cott &eason engaged in a Permitted Business that watihe on the date of acquisition
thereof a Restricted Subsidiary of Cott.




“ Additional Notes’ means additional Notes (other than the Noteseidsan the Issue Date and the New Notes) issuedtfroento
time under this Indenture in accordance with Sesti®.2 and 4.8 hereof, it being understood thatNuotes issued in exchange for or
replacement of any Notes issued on the Issue Daterot be Additional Notes.

“ Affiliate ” of any specified Person means any other Perseettyi or indirectly controlling or controlled by ander direct or
indirect common control with such specified Perdeor. purposes of this definition, “control,” as dseith respect to any Person, means the
possession, directly or indirectly, of the powediect or cause the direction of the managemepbticies of such Person, whether through
the ownership of voting securities, by agreemerttberwise. For purposes of this definition, thent “controlling,” “controlled by” and
“under common control with” have correlative measn

“ Agent” means any Registrar, Paying Agent, co-registmathenticating agent or securities custodian.

“ Applicable Premiuni means, with respect to any Note on any redempiaie, the greater of:

(1) 1.0% of the principal amount of such Note; and

(2) the excess, if any, of (a) the present valuguah redemption date of (i) the redemption priceuch Note at September
2014 (such redemption price being set forth intéide appearing in Section 3.7) plus (ii) all reqdiinterest payments due on such |
through September 1, 2014 (excluding accrued bpaidrinterest to the date of redemption), compbtethe Issuer using a discount
rate equal to the Treasury Rate as of such redemgtte plus 50 basis points; over (b) then outstgnprincipal amount of such Note.

“ Applicable Procedures means, with respect to any transfer or exchange fufr beneficial interests in any Global Note, thies
and procedures of the Depositary, Euroclear andr€tieeam that apply to such transfer or exchange.

“ Asset Sal€ means:

(1) the sale, lease, conveyance or other dispagiti@any assets, other than sales of inventoriiérotdinary course of
businessprovidedthat the sale, conveyance or other dispositiorl afrsubstantially all of the assets of Cott atsdRestricted
Subsidiaries taken as a whole will be governeddstiSn 4.14 and/or Section 5.1 and not by Secti®nahd

(2) the issuance of Equity Interests in any of GdRestricted Subsidiaries or the sale of Equitgdasts in any of its
Subsidiaries.

Notwithstanding the preceding, the following itemil not be deemed to be Asset Sales:

(1) any single transaction or series of relatedsaations that involves assets having a Fair Markéie of less than $20.0
million;

(2) a transfer of assets between or among Cotitaikstricted Subsidiaries;
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(3) an issuance of Equity Interests by a Restri€glosidiary of Cott to Cott or to another RestdcBubsidiary of Cott;

(4) the sale or lease of equipment, inventory, antoreceivable or other assets in the ordinaryseoaf business or that is
worn out, obsolete or damaged or no longer useseful in the business;

(5) the sale or other disposition of cash or Caghi\Ealents and other current assets;
(6) a Restricted Payment or Permitted Investmeattithpermitted by Section 4.6;

(7) licenses of intellectual property that aredurtfierance of, or integral to, other business @iatisns entered into by Cott or
a Restricted Subsidiary of Cott entered into indhdinary course of business;

(8) like-kind property exchanges pursuant to Secti@31 of the Internal Revenue Code;

(9) sales of accounts receivable of the type sigekin the definition of “Qualified Securitizatiofransaction” to a
Securitization Entity for the Fair Market Value thef; and

(10) any surrender or waiver of contract rightsettlement, including without limitation the surdem, waiver, or settlement
of or any rights under a Hedging Obligation, reé&eascovery on or surrender of contract, tort tieotlaims.

“ Attributable Debt’ in respect of a sale and leaseback transactianmeat the time of determination, the presentevafithe
obligation of the lessee for net rental paymentinduthe remaining term of the lease included ichssale and leaseback transaction inclu
any period for which such lease has been extendethyp, at the option of the lessor, be extendedh$uesent value shall be calculated u:
a discount rate equal to the rate of interest ioitgh such transaction, determined in accordanitie GAAP.

“ Bankruptcy Law” means Title 11, United States Bankruptcy Cod&3i8, as amended, tBankruptcy and Insolvency Act
(Canada), th€ompanies’ Creditors Arrangement A€anada), the U.K. Insolvency Act 1986, or any Enmfiederal, provincial or state law
or any political subdivision thereof in the Unit8tates, Canada or the United Kingdom for the reliefebtors.

“ Beneficial Owner’ has the meaning assigned to such term in Rule3l&ad Rule 13d-5 under the Exchange Act, excegttith
calculating the beneficial ownership of any patticiperson” (as that term is used in Section 1@)dpf the Exchange Act), such “person”
will be deemed to have beneficial ownership okalturities that such “person” has the right to &@edgoy conversion or exercise of other
securities, whether such right is currently exetois or is exercisable only upon the occurrence safbsequent condition. The terms
“Beneficially Owns” and “Beneficially Owned” havecarresponding meaning.

“ Board of Directors' means:

(1) with respect to a corporation, the board oécliors of the corporation;
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(2) with respect to a partnership, the board aéators of the general partner of the partnershng; a
(3) with respect to any other Person, the boarbormittee of such Person serving a similar function

“ Board Resolutiorf means, with respect to any Person, a copy o$alugion certified by the Secretary or an Assistatretary
of such Person or the general partner, in the achadimited partnership, of such Person (or, ls&erson is a partnership, one of its general
partners) to have been duly adopted by the BoaRirettors of such Person or the general partnehe case of a limited partnership, of s
Person and to be in full force and effect on thte @ such certification, and delivered to the Tees

“ Broker-Dealer” has the meaning set forth in the RegistratiorhRigAgreement.
“ Business Day means any day other than a Legal Holiday.

“ Capital Lease Obligatiohmeans, at the time any determination is to been#dte amount of the liability in respect of a ¢ali
lease that would at that time be required to bé&al@g®ed on a balance sheet in accordance with GAAP

“ Capital StocK’ means:
(1) in the case of a corporation, corporate stock;

(2) in the case of an association or businessyeatity and all shares, interests, participatioigbts or other equivalents
(however designated) of corporate stock;

(3) in the case of a partnership or limited lidgikompany, partnership or membership interestethdr general or limited);
and

(4) any other interest or participation that cogfen a Person the right to receive a share ofriifgépand losses of, or
distribution of assets of, the issuing Person.

“ Cash Equivalents means:
(1) United States dollars;

(2) securities issued or directly and fully guaestt or insured by the United States governmentypagency or
instrumentality of the United States governmeptavidedthat the full faith and credit of the United Staitegpledged in support of those
securities) having maturities of not more thanmsbnths from the date of acquisition;

(3) certificates of deposit and eurodollar time @®ts with maturities of six months or less frore thate of acquisition,
bankers’ acceptances with maturities not exceeslingionths and overnight bank deposits, in each,ssith any lender party to the
Credit Agreement or with any domestic commercialkbaaving capital and surplus in excess of $500I0omand at least a rating of
“A-1" or equivalent thereof by Moody’s or a ratiod “A” or equivalent thereof by S&P;
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(4) repurchase obligations with a term of not mben seven days for underlying securities of tipesydescribed in clauses
(2) and (3) above entered into with any finanaiatitution meeting the qualifications specifiecclause (3) above;

(5) investments in commercial paper, maturing notarthan 180 days after the date of acquisitimudd by a corporation
(other than an affiliate of the Issuer) organizad & existence under the laws of the United Stateg State thereof or the District of
Columbia or any foreign country recognized by thetéd States of America with a rating at the tilmewhich any investment therein
is “P-1" or higher from Moody’s, “A-1" or higher im S&P or the equivalent rating by any other natllyrrecognized statistical rating
organization;

(6) mutual funds and money market accounts at Bt of the assets of which constitute Cash Eqgentalof the kinds
described in clauses (1) through (5) of this dé&fini and

(7) investments of a nature similar to the foregdimcountries other than the United States wheitt @ its Restricted
Subsidiaries are then doing busingssyidedthat references to the U.S. Government shall benddeéo mean foreign countries having
a sovereign rating of “A” or better from either Miyds or S&P.

“ Change of Contradl means the occurrence of any of the following:

(1) the direct or indirect sale, transfer, conveyaar other disposition (other than by way of mexgeconsolidation), in one
or a series of related transactions, of all or sarig&lly all of the properties or assets of Caoitl &s Subsidiaries taken as a whole to any
“person” (as that term is used in Section 13(ddfIhe Exchange Act) other than to Cott, the Issweany Restricted Subsidiary of Cott;

(2) the adoption of a plan relating to the liquidator dissolution of Cott or the Issuer;

(3) the consummation of any transaction (includimighout limitation, any merger or consolidatiohgtresult of which is
that any “person”ds defined below) becomes the Beneficial Owneectly or indirectly, of more than 50% of the VotiBgock of Cott
measured by voting power rather than number ofeshar

(4) the first day on which a majority of the mentbef the Board of Directors of Cott are not ConitiguDirectors; or

(5) Cott consolidates with, or merges with or irdoy Person, or any Person consolidates with, eg@sewith or into, Cott,
in any such event pursuant to a transaction in lwaity of the outstanding Voting Stock of Cott octsether Person is converted into or
exchanged for cash, securities or other propetfyerdhan any such transaction where the VotinglStd Cott outstanding immediately
prior to such transaction is converted into or exaed for Voting Stock (other than Disqualified &fpof the surviving or transferee
Person or a Person of which the surviving or trewesf Person is a wholly-owned Subsidiary constituéi majority of the outstanding
shares of such Voting Stock of such surviving ansferee Person or a Person of which the survisiricgansferee Person is a wholly-
owned Subsidiary (immediately after giving effexstich issuance).

“ Clearstreanf means Clearstream Banking, S.A., and its succgsso
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“ Commission” means the United States Securities and Exchaogen@ssion.

“ Consolidated Cash Flotvmeans, with respect to any specified Persontfigrgeriod, the Consolidated Net Income of such
Person for such period plus:

(1) an amount equal to any extraordinary loss phusnet loss realized by such Person or any @titssidiaries in connecti
with an Asset Sale, to the extent such losses dadlacted in computing such Consolidated Net Incqoiues

(2) provision for taxes based on income or prafitsuch Person and its Restricted Subsidiariesudoh period, to the extent
that such provision for taxes was deducted in cdingsuch Consolidated Net Income; plus

(3) consolidated interest expense of such PersditaRestricted Subsidiaries for such period, Waepaid or accrued and
whether or not capitalized (including, without ltation, amortization of debt issuance costs angirmal issue discount, natash intere:
payments, the interest component of any deferrgthpat obligations, the interest component of ajipants associated with Capital
Lease Obligations, commissions, discounts and déesrand charges incurred in respect of letteredit (excluding charges included
in cost of goods sold or selling, general and adstrtive expenses in connection with worker’s cemgation or the export of products)
or bankers’ acceptance financings, and net of ffieeteof all payments made or received pursuaitedging Obligations), to the extent
that any such expense was deducted in computirngGansolidated Net Income; plus

(4) fees related to a Qualified Securitization Baation; plus

(5) any non-recurring costs, charges and expeisdading, without limitation, those incurred inragection with a
contemplated or completed acquisition or thosencdi@uired company or business incurred in conmeetith the purchase or
acquisition of such acquired company or businegsueh Person and any non-recurring adjustmentsssacy to conform the
accounting policies of the acquired company oriess to those of such Person; plus

(6) depreciation, amortization (including amorti@atof goodwill and other intangibles but excludiamortization of prepai
cash expenses that were paid in a prior periodp#mel non-cash items (excluding any such non-eapknse to the extent that it
represents an accrual of or reserve for cash egpensany future period or amortization of a prdpaish expense that was paid in a
prior period) of such Person and its Subsidiamestich period to the extent that such depreciaiorortization and other non-cash
items were deducted in computing such Consolidsetdncome; plus

(7) the amount of any restructuring charges (wisieall for the avoidance of doubt, shall includention, severance, plant
closure, systems establishment cost or excessqueaisarges)providedthat such charges shall not exceed $25.0 millicamiy four-
quarter period; plus

(8) any reasonable expenses or charges relatad tffering of the Notes and the repurchase aneimption of the
Refinanced Notes; minus

(9) non-cash items increasing such Consolidatedrideime for such period, other than the accruateénue in the ordinary
course of business, in each case, on a consolibatgs and determined in accordance with GAAP.
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“ Consolidated Net Incomemeans, with respect to any specified Persontfigrgeriod, the aggregate of the Net Income of such
Person and its Restricted Subsidiaries for suciogeon a consolidated basis, determined in accmelavith GAAP;providedthat:

(1) the Net Income (but not loss) of any Persomnigaot a Restricted Subsidiary of Cott or thadiésounted for by the equ
method of accounting will be included only to theéemt of the amount of dividends or distributioradin cash to the specified Person
or a Restricted Subsidiary of the Person;

(2) solely for purposes of Section 4.6(d)(iii), tNet Income of any Restricted Subsidiary of Caieotthan the Issuer or any
Guarantor will be excluded to the extent that thelaration or payment of dividends or similar disitions by that Restricted Subsidi
of that Net Income is not at the date of deterndmapermitted without any prior governmental apofthat has not been obtained) or,
directly or indirectly, by operation of the termfsits charter or any agreement, instrument, judgryagcree, order, statute, rule or
governmental regulation applicable to that Restdc®ubsidiary or its stockholders (other than duestrictions contained in Credit
Facilities of any such Restricted Subsidiary oft@etrmitted under clause (m) of Section 4.7 thattlbut do not absolutely prohibit the
payment of dividends or similar distributions);

(3) the Net Income of any Person acquired durirgsitecified period for any period prior to the daftsuch acquisition will
be excluded;

(4) the cumulative effects of changes in accounpirigciples will be excluded;

(5) any non-cash write-up or non-cash write-dowas¥ets (including deferred assets and excludingach non-cash write-
up or non-cash write-down to the extent that itespnts an accrual of or reserve for cash expémsey future period or amortization
or a prepaid cash expense that was paid in apeigod) will be excluded (but solely to the extdrt this adjustment to Consolidated
Net Income is used to determine whether Cott oestiitted Subsidiary of Cott may make Investmentsymnt to clause (c) of the first
paragraph of Section 4.6); and

(6) any redemption premiums paid on the Refinari¢ets will be excluded.
“ Consolidated Net Tangible Assétmeans, as of any date of determination, the tmabunt of assets (less applicable reserves
and other properly deductible items) of Cott arel@uarantors less the sum of;
(1) all goodwill, trade names, trademarks, patamamortized debt discount and expense and ottargibles, and

(2) all current liabilities, in each case, refletten the most recent consolidated balance she&aotfand the Guarantors as at
the end of the most recently ended fiscal quadiewhich financial statements have been delivergdyant to the indenture, determir
on a consolidated basis in accordance with GAAR pro forma basis to give effect to any acquisitoisposition of assets made a
such balance sheet date and on or prior to theafaketermination.
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“ Continuing Directors means, as of any date of determination, any mermbthe Board of Directors of Cott who:
(1) was a member of such Board of Directors ordtite of this Indenture; or
(2) was nominated for election or elected to suohrB of Directors with the approval of a majorifyttee Continuing
Directors who were members of such Board at the tifrsuch nomination or election.

“ Corporate Trust Office of the Trustéeshall be at the address of the Trustee specifi&eation 11.2 hereof or such other add
as to which the Trustee may give notice to thedssu

“ Cott” means Cott Corporation, a Canadian company a&daantor of the Notes, and its successors.

“ Credit Agreement means that certain Credit Agreement, dated asugust 17, 2010, by and among Cott, the Issuett, Cot
Beverages Limited, Cliffstar LLC and JPMorgan ChBsek, N.A., including any related notes, guarasiteellateral documents, instruments
and agreements executed in connection therewithira@ach case as amended, modified, renewed,dedymeplaced or refinanced from ti
to time and any amendment, modification, renevedinancing, that increases the amount of crediti@vie thereunder.

“ Credit Facilities” means, one or more debt facilities (includingtheut limitation, the Credit Agreement), commergaper
facilities or other evidences of Indebtedness idiclg, without limitation, indentures, providing fagvolving credit loans, term loans,
receivables financing (including through the sdlesgeivables to such lenders or to special purposdies formed to borrow from such
lenders against such receivables) or letters afitcrer other Indebtedness including, without liatibn, notes, bonds or other debt securitie
each case, as amended, restated, modified, renesfedded, replaced or refinanced in whole or irt fram time to time.

“ Custodian” means the Trustee, as custodian with respetigtdNbtes in global form, or any successor entigyeto.
“ Default” means any event that is, or with the passagana br the giving of notice or both would be, areRvof Default.

“ Designated Noncash Consideratiomeans the Fair Market Value of non-cash consiitaraeceived by Cott or one of its
Restricted Subsidiaries in connection with an ASsdé that is designated as Designated Noncashdesatson pursuant to an officer’s
certificate, setting forth the basis of such valhuatexecuted by a senior financial officer of Céss the amount of cash or Cash Equivalents
received in connection with a subsequent sale ci flesignated Noncash Consideration.

“ Definitive Note” means a certificated Note registered in the nantleeoHolder thereof and issued in accordance watttiGn 2.¢
hereof, in the form of Exhibit A-1 hereto excepatiBuch Note shall not bear the Global Note Legertishall not have the “Schedule of
Exchanges of Interests in the Global Note” attadhedeto.



“ Depositary” means, with respect to the Notes issuable oesn whole or in part in global form, the Perspedfied in
Section 2.3 hereof as the Depositary with respetiieé Notes, and any and all successors thereturapg as depositary hereunder and ha
become such pursuant to the applicable provisighisfindenture.

“ Disqualified StocK’ means any Capital Stock that, by its terms (otH®yterms of any security into which it is conitgé, or for
which it is exchangeable, in each case at the omtidche holder of the Capital Stock), or upon tla@pening of any event, matures or is
mandatorily redeemable, pursuant to a sinking fsldyation or otherwise, or redeemable at the aptibthe holder of the Capital Stock, in
whole or in part, on or prior to the date thatisdays after the earlier of the date on which tbéesl mature or the date the Notes are no Ic
outstanding. Notwithstanding the preceding sentemuog Capital Stock that would constitute DisquedifStock solely because the holders of
the Capital Stock have the right to require CottherIssuer to repurchase such Capital Stock upmondcurrence of a Change of Control o
Asset Sale will not constitute Disqualified Stotkhie terms of such Capital Stock provide that @otthe Issuer may not repurchase or
redeem any such Capital Stock pursuant to suchigioo unless such repurchase or redemption coswiih Section 4.6.

“ Domestic Subsidiary means any Restricted Subsidiary of Cott othent@att Investments LLC that was formed under thesla
of the United States or any state of the UnitedeStar the District of Columbia.

“ Eligible Inventory” means, with respect to any Person, Inventory ¢heeserves for slow moving inventory) consistofg
finished goods held for sale in the ordinary cowfssuch Person’s business, that are located &tRerson’s premises and replacement parts
and accessories inventory located at such Perpoarsises. Eligible Inventory shall not include diese items, work-in-process, spare parts,
supplies used or consumed in such Person’s businiésnd hold goods, defective goods, if non-Blda“seconds,” and Inventory acquired
on consignment.

“ Equity Interests’ means Capital Stock and all warrants, optionstber rights to acquire Capital Stock (but exclgdémy debt
security that is convertible into, or exchangedbte Capital Stock).

“ Equity Offering” means any public or private sale of Capital St@atker than Disqualified Stock) made for cash qmiaary
basis by Cott or the Issuer after the date ofltidenture to any Person other than a SubsidiaGotif or the Issuer.

“ Euroclear” means Euroclear Bank S.A./N.V., as operator efuroclear system, and its successors.
“ Exchange Act means the Securities Exchange Act of 1934, andet
“ Exchange Offef has the meaning set forth in the RegistrationhRigAgreement.

“ Exchange Offer Registration Stateméias the meaning set forth in the RegistratiorhRighgreement.

“ Existing Indebtednessmeans Indebtedness of Cott and its Restrictediflisties (other than Indebtedness under the Credit
Agreement) in existence on the date of this Indentuntil such amounts are repaid.
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“ Fair Market Value’ means, with respect to any asset, the price (&kémng into account any liabilities relating to Bugssets) th
would be negotiated in an arm’s-length transadiortash between a willing seller and a willing aide buyer, neither of which is under any
compulsion to complete the transaction. Fair Makkatie (other than of any asset with a public tngdinarket) in excess of $35.0 million
shall be determined by the Board of Directors acteasonably and in good faith and shall be evidéiy a resolution of the Board of
Directors of Cott delivered to the Trustee.

“ Fixed Charge$ means, with respect to any specified Personrigrgeriod, the sum, without duplication, of:

(1) the consolidated interest expense of such Rexsd its Restricted Subsidiaries for such penidtkther paid or accrued,
including, without limitation, amortization of delssuance costs and original issue discount, neh-taerest payments, the interest
component of any deferred payment obligationsjrterest component of all payments associated Gépital Lease Obligations,
commissions, discounts and other fees and changaséd in respect of letter of credit (excluditguges included in the cost of goods
sold or selling, general and administrative expsmgker than in connection with worker’'s compersatr the export of products) or
bankers’ acceptance financings, and net of theeffieall payments made or received pursuant togitedObligations; plus

(2) the consolidated interest of such Person anRéttricted Subsidiaries that was capitalizedhdusuch period; plus

(3) any interest expense on Indebtedness of anBerson that is Guaranteed by such Person or dteRéstricted
Subsidiaries or secured by a Lien on assets of Bacson or one of its Restricted Subsidiaries, dredr not such Guarantee or Lien is
called upon; plus

(4) the product of (a) all dividends, whether paicaccrued, on any series of Disqualified StocKoft or any Preferred
Stock of any of its Restricted Subsidiaries, othan dividends on Equity Interests payable soleliquity Interests of such Person
(other than Disqualified Stock) or to Cott or a Rieted Subsidiary of Cott, times (b) a fractiome thumerator of which is one and the
denominator of which is one minus the then curcembined federal, state and local statutory tax ofisuch Person, expressed as a
decimal, in each case, on a consolidated basisaactordance with GAAP; plus

(5) fees related to a Qualified Securitization Biagtion.

Fixed Charges shall exclude, however, any premipmsalties, fees and expenses (and any amortiziigoeof) payable in connection
with the offering of the Notes, or the prepaymerthe Refinanced Notes. In addition, any paymehtaterest or related expenses
relating to the Refinanced Notes once the same hewe discharged shall be excluded.

“ Fixed Charge Coverage Ratianeans with respect to any specified Person fgrgariod, the ratio of the Consolidated Cash
Flow of such Person for such period to the Fixedrges of such Person for such period. In the ethenthe specified Person or any of its
Subsidiaries incurs, assumes, Guarantees, repgyschases or redeems any Indebtedness (otheorthaary working capital borrowings)
issues, repurchases or redeems Preferred Stookdidrg to the commencement of the period for wtiiehFixed Charge Coverage Ratio is
being calculated and on or prior to the date orctvitihe event for which the calculation of the Fixathrge Coverage Ratio is made (the “
Calculation Daté€), then the Fixed Charge Coverage Ratio will biedated giving pro forma effect to such
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incurrence, assumption, Guarantee, repayment,ckase or redemption of Indebtedness, or such issuagpurchase or redemption of
Preferred Stock, and the use of the proceeds toheneds if the same had occurred at the beginninlgeo&pplicable four-quarter reference
period.

In addition, for purposes of calculating the Fix&ldarge Coverage Ratio:

(1) acquisitions that have been made by the spelcifierson or any of its Restricted Subsidiarieduding through mergers
or consolidations and including any related finagdiransactions, during the four-quarter refergreréod or subsequent to such
reference period and on or prior to the Calculabate will be given pro forma effect as if they hamturred on the first day of the four-
quarter reference period;

(2) whenever pro forma effect is to be given toaasaction, the calculations shall be based oneifigonable good faith
judgment of a responsible financial or accountiffgcer of Cott and may include, for the avoidandeloubt, cost savings and operating
expense reductions resulting from such transa¢tidwich are being given pro forma effect) that hbeen realized or are reasonably
expected to be realized in the 12 month period idiately subsequent to such transaction;

(3) the Consolidated Cash Flow attributable to@iinued operations, as determined in accordante®AAP, and
operations or businesses disposed of prior to #leutation Date, will be excluded;

(4) the Fixed Charges attributable to discontinoperations, as determined in accordance with GAekid,operations or
businesses disposed of prior to the Calculatiore Daill be excluded, but only to the extent tha tbligations giving rise to such Fixed
Charges will not be obligations of the specifiedd®a or any of its Restricted Subsidiaries follogvthe Calculation Date; and

(5) if any Indebtedness bears a floating rate @frest and is being given pro forma effect, theriggt of such Indebtedness
shall be calculated as if the rate in effect ondate of determination had been the applicablefoatthe entire period (taking into
account any Interest Rate Agreement applicabledb éndebtedness if such Interest Rate Agreemenémamaining term in excess of
12 months).

“ Foreign Restricted Subsidiariésneans any Restricted Subsidiary of Cott othenta@®omestic Subsidiary, unless such
Domestic Subsidiary has no material assets otlaer @apital Stock, securities or indebtedness ofoomeore Subsidiaries that are not
Domestic Subsidiaries.

“ GAAP " means generally accepted accounting principlegos#h in the opinions and pronouncements of tleedunting
Principles Board of the American Institute of Ciggtl Public Accountants, the opinions and pronoameets of the Public Company
Accounting Oversight Board and statements and precements of the Financial Accounting Standardsdoain such other statements by
such other entity as have been approved by a gigntfsegment of the accounting profession, whiehraeffect on the date of this Indenture.

“ Global Notes’ means, individually and collectively, each of thesRicted Global Notes and the Unrestricted Gldzks, in the
form of Exhibit A hereto issued in accordance v@gctions 2.1, 2.6(b)(iv), 2.6(d)(ii) or 2.6(f) hefe
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“ Global Note Legend means the legend set forth in Section 2.6(g)bich is required to be placed on all Global Nasssied
under this Indenture.

“ Government Securitiesmeans direct obligations of, or obligations guagadtby, the United States of America, and the pay
for which the United States pledges its full faatid credit.

“ Guarante€ means a guarantee other than by endorsemengetiable instruments for collection in the ordinanurse of
business, direct or indirect, in any manner inalgdiwithout limitation, by way of a pledge of asset through letters of credit or
reimbursement agreements in respect thereof, of ahy part of any Indebtedness.

“ Guarantee Agreemefitmeans, the supplemental indenture, in the forfBxdfibit D hereto, executed and delivered to thesiee
pursuant to which each Guarantor created or aadjaitter the date of this Indenture will guarantagrpent of the Notes.

“ Guarantors’ means each of:
(1) Cott;

(2) Cott Holdings Inc., Cott USA Corp., Cott USAnBince LLC, Cott Vending Inc., Interim BCB, LLC, C&everages
Limited, Cott Retail Brands Limited, Cott Limite@ott Europe Trading Limited, Cott Private Label lied, Cott Nelson (Holdings)
Limited, Cott (Nelson) Limited, CB Nevada Capitatl, 2011438 Ontario Limited, 804340 Ontario Lirdit867979 Ontario Limited,
156775 Canada Inc., Cott Acquisition Limited, AdK Acquisition Limited, Cott U.S. Acquisition LLQCott Acquisition LLC,
Caroline LLC, Cliffstar LLC, Cott U.S. Holdings LL@nd Star Real Property LLC; and

(3) any other Subsidiary of Cott that executes ar&utee in accordance with the provisions of thikehture;
and their respective successors and assigns, inceae, until the Guarantee of such Person hasrbkased in accordance with the
provisions of this Indenture.
“ Hedging Obligations means, with respect to any specified Personpbiigations under (including any Guarantee of):
(1) any Interest Rate Agreement;

(2) foreign exchange contracts and currency prisieetgreements entered into with one of more fir@nigstitutions
designed to protect the person or entity enteritg the agreement against fluctuations in intenasts or currency exchanges rates with
respect to Indebtedness incurred;

(3) any commodity futures contract, commodity optay other similar agreement or arrangement dedigmerotect against
fluctuations in the price of commodities used bgtthntity at the time; and

(4) other agreements or arrangements designeategbisuch person against fluctuations in inteegsis or currency
exchange rates.

“ Holder” means a Person in whose name a Note is registered
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“ Indebtedness means, with respect to any specified Person,imagbtedness of such Person, whether or not caniing
(1) in respect of borrowed money;

(2) evidenced by bonds, notes, debentures or simg&ruments or letters of credit (or reimbursetragreements in respect
thereof);

(3) in respect of banker’s acceptances;
(4) representing Capital Lease Obligations andfitable Debt;

(5) representing the balance deferred and unpaigdegburchase price of any property which is dueentivan six months aft
the date of placing such property in service oimigklelivery and title thereto, except any suclabeg that constitutes an accrued
expense or trade payable arising in the ordinanysmof business; or

(6) representing any Hedging Obligations;
if and to the extent any of the preceding itembhépthan letters of credit and Hedging Obligatiomsld appear as a liability upon a
balance sheet of the specified Person preparector@dance with GAAP. In addition, the term “Indebiess” includes all Indebtedness
of others secured by a Lien on any asset of theifigx Person (whether or not such Indebtedneassamed by the specified Person)
and, to the extent not otherwise included, the &uae by the specified Person of any Indebtedrfesmsycother Person.
The amount of any Indebtedness outstanding asyoflate will be:

(1) the accreted value of the Indebtedness, idise of any Indebtedness issued with original id&eount; and

(2) the principal amount of the Indebtedness, togretvith any interest on the Indebtedness thawiserthan 30 days past d
in the case of any other Indebtedness.

“ Indenture” means this Indenture, as amended or supplemémadtime to time.

“ Indirect Participant means a Person who holds a beneficial intereat@iobal Note through a Participant.

“ Initial Notes” means $375.0 million in aggregate principal anmtafrNotes issued under this Indenture on the dateof.

“ Interest Rate Agreemeihimeans any interest rate swap agreement, intextsstap agreement or other financial agreement or
arrangement with respect to exposure to interéss.ra

“ Internal Revenue Codemeans the Internal Revenue Code of 1986, as agiend

“ Inventory” means, with respect to any Person, all inventenyhich such Person has any interest, includingdgdeld for sale
and all of such Person’s raw materials (but exdgdiny hazardous materials), work in process,Hadsgoods, packing and shipping
materials, and raw and packaging materials, wheleeated, and any documents of title represeragmgof the above.
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“ Investment Grade Ratirnfgmeans a rating equal to or higher than Baa3Hereiquivalent) by Moody’s and BBB- (or the
equivalent) by S&P, or, in either case, an equiMalating by any other Rating Agency.

“ Investments' means, with respect to any Person, all direéhdirect investments by such Person in other Par§ocluding
Affiliates) in the forms of loans (including Guataas or other obligations), advances or capitalritartions (excluding commission, travel
and similar advances to officers and employees rimatle ordinary course of business), purchasesher acquisitions for consideration of
Indebtedness, Equity Interests or other securitiegther with all items that are or would be dféesd as investments on a balance sheet
prepared in accordance with GAAP. If Cott or angtReted Subsidiary of Cott sells or otherwise disgs of any Equity Interests of any
direct or indirect Restricted Subsidiary of Cottlsthat, after giving effect to any such sale @pdsition, such Person is no longer a
Subsidiary of Cott, Cott will be deemed to have mad Investment on the date of any such sale posiigon equal to the Fair Market Value
of the Equity Interests of such Restricted Subsydiet sold or disposed of in an amount determimeg@rovided in the final paragraph of
Section 4.6. The acquisition by Cott or any RestdcSubsidiary of Cott of a Person that holds aeditment in a third Person will be deemed
to be an Investment by Cott or such Restricted ididyg in such third Person in an amount equahtoRair Market Value of the Investment
held by the acquired Person in such third Pers@miamount determined as provided in the final gragh of Section 4.6. The term
“Investments”shall also exclude extensions of trade credit ahvéaces to customers and suppliers to the exted¢ imathe ordinary course
business on ordinary business terms.

“ Issue Dat€ means the date the Notes are originally issuedyant to this Indenture.
“ Issuer” has the meaning assigned to it in the preambthitolndenture.

“ Legal Holiday” means a Saturday, a Sunday or a day on whichih@mhkstitutions in The City of New York or at aagke of
payment are authorized by law, regulation or exeeuirder to remain closed. If a payment dateliegal Holiday at a place of payment,
payment may be made at that place on the next edicmeday that is not a Legal Holiday, and no esgéshall accrue on such payment for
intervening period.

“ Letter of Transmittal means the letter of transmittal to be preparedheylssuer and sent to all Holders of the Notesise by
such Holders in connection with the Exchange Offer.

“ Lien " means, with respect to any asset, any mortgagye, pledge, charge, security interest or encuntera any kind in
respect of such asset, whether or not filed, resmbait otherwise perfected under applicable lawyiing any conditional sale or other title
retention agreement, any lease in the nature thexeyp option or other agreement to sell or giveeeurity interest in and any filing of or
agreement to give any financing statement undeUttitorm Commercial Code (or equivalent statuteamf jurisdiction).

“ Liguidated Damage¥means all liquidated damages then owing purst@Bection 5 of the Registration Rights Agreement.

“ Moody's” means Moody’s Investors Service, Inc. and itscessors.

“ Net Income” means, with respect to any specified Personpndténcome (loss) of such Person, determined inrdemce with
GAAP and before any reduction in respect of PreféStock dividends, excluding, however:

(1) any gain (or loss), together with any relatealvjsion for taxes on such gain (or loss), realimedonnection with: (a) any
Asset Sale; or (b) the disposition of any secwilig such Person or any of its Subsidiaries oegtmguishment of any Indebtedness of
such Person or any of its Subsidiaries; and
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(2) any extraordinary gain (or loss), together veitty related provision for taxes on such extra@dimgain (or loss).

“ Net Proceed$ means the aggregate proceeds received by Cattyoof its Restricted Subsidiaries in cash or Gagivalents in
respect of any Asset Sale (including, without latiiin, any cash or Cash Equivalents received upesale or other disposition of any non-
cash consideration received in any Asset Salepfrtéie direct costs relating to such Asset Salduding, without limitation, legal,
accounting and investment banking fees, and salesnissions, and any relocation expenses incurredrasult of the Asset Sale, taxes paid
or payable as a result of the Asset Sale, in easb, @fter taking into account any available taxlics or deductions and any tax sharing
arrangements, and amounts required to be appligeteepayment of Indebtedness, other than Indebssdunder any Credit Facility secured
by a Lien on the asset or assets that were theaullj such Asset Sale and any reserve for adjudtimn@espect of the sale price of such asset
or assets established in accordance with GAAP.

“ New Notes” means the Issuer’s 8.375% Senior Notes due 285Uk by the Issuer pursuant to the Exchange Offer.

“ Non-Recourse DebBtmeans Indebtedness:

(1) as to which neither Cott nor any of its Res#icSubsidiaries (a) provides credit support of king (including any
undertaking, agreement or instrument that wouldstitute Indebtedness), (b) is directly or indirgdihble as a guarantor or otherwise,
or (c) constitutes the lender;

(2) no default with respect to which (including aights that the holders of the Indebtedness mag hatake enforcement
action against an Unrestricted Subsidiary) wouldieupon notice, lapse of time or both any holdeany other Indebtedness (other
than the Notes) of Cott or any of its RestrictetbSdiaries to declare a default on such other Itatkiess or cause the payment of the
Indebtedness to be accelerated or payable prits stated maturity; and

(3) as to which the lenders have been notifiedriting that they will not have any recourse to iteck or assets of Cott or
any of its Restricted Subsidiaries.

“Non-U.S. Persori means a Person who is not a U.S. Person.

“ Note Guaranteesmeans the Guarantees of the Obligations of thedswith respect to the Notes by the Guarantaisraziudes
(i) Guarantees in this Indenture and (ii) each gntee executed by any Restricted Subsidiary of ilouant to the provisions of Section 1
of this Indenture.

“ Notes” has the meaning assigned to it in the preambthisolndenture.

“ Obligations” means any principal, interest, penalties, feedemnifications, reimbursements, damages and bétdities
payable under the documentation governing any ledigiess.
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“ Offering " means the offering of the Initial Notes by theusr.

“ Officer ” means, with respect to any Person, the ChairnfidimeoBoard, the Chief Executive Officer, the Pdesit, the Chief
Operating Officer, the Chief Financial Officer, theeasurer, any Assistant Treasurer, the Contrdter Secretary or any Vice-President or
any Assistant Secretary of such Person.

“ Officer’s Certificate’ means a certificate signed on behalf of any Relsoeither the principal executive officer or tméncipal
financial officer, the treasurer or the principataunting officer of such Person that meets theirements of Section 11.5 hereof.

“ Opinion of Counset means a written opinion from legal counsel whoeiasonably acceptable to the Trustee that meets th
requirements of Section 11.5 hereof. The counsglimaan employee of or counsel to the Issuer or. Cot

“ Participant” means, with respect to the Depositary, Eurocteatlearstream, a Person who has an account vatbépositary,
Euroclear or Clearstream, respectively (and, wepect to The Depository Trust Company, shall eelguroclear and Clearstream).

“ Participating BroketDealer” has the meaning set forth in the RegistratiorhRigAgreement.

“ Permitted BusinesSmeans the lines of business conducted by CottitariRlestricted Subsidiaries on the date hereofaayd
business incidental or reasonably related thereflading, without limitation, all beverage busines®r which is a reasonable extension
thereof as determined in good faith by the BoarBioéctors of Cott and set forth in an Officer’sr@fécate delivered to the Trustee.

“ Permitted Investmentsmeans:
(1) any Investment in Cott or in a Restricted Sdiasy of Cott;
(2) any Investment in Cash Equivalents;

(3) any Investment by Cott or any Subsidiary oft@Qot Person, if as a result of such Investmexts(ch Person becomes a
Restricted Subsidiary of Cott; or (b) such Persomérged, consolidated or amalgamated with or ottransfers or conveys all or
substantially all of its assets to, or is liquidhbeto, Cott or a Restricted Subsidiary of Cott;

(4) any Investment made as a result of the recéipbn-cash consideration from an Asset Sale that was ipaceiant to an
in compliance with Section 4.9;

(5) any acquisition of assets solely in exchangéhe issuance of Equity Interests (other than Dadifjied Stock) of Cott;

(6) any Investments received in compromise of @ians of such persons incurred in the ordinarys®mof trade creditors
or customers that were incurred in the ordinarysewf business, including pursuant to any plareofganization or similar
arrangement upon the bankruptcy or insolvency gfteade creditor or customer;

(7) Hedging Obligations permitted to be incurred@mSection 4.8;
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(8) other Investments in any Person having an agdeeFair Market Value (measured on the date aaaih Isvestment was
made and without giving effect to subsequent chamge&alue), when taken together with all otherdstients made pursuant to this
clause (8) that are at the time outstanding nekteed the greater of (a) $100.0 million and (BY&of Consolidated Net Tangible
Assets;

(9) any Investment by Cott or a Wholly Owned Sulasigdof Cott in a Securitization Entity in connextiwith a Qualified
Securitizationprovidedthat such Investment is in the form of a Purchasedy Note or an Equity Interest or interests iracts
receivable generated by Cott or any of its Subs&ka

(10) any Indebtedness of Cott to any of its Subsiél§ incurred in connection with the purchasecabants receivable and
related assets by Cott from any such Subsidiarghvassets are subsequently conveyed by Cott towiSzation Entity in a Qualified
Securitization Transaction;

(11) loans, advances and guarantees to or in fafvao-packers and other suppliers to assist thgmrmaking plant
improvements or purchasing materials or equipmentlterwise, in meeting production requirement€oft or its Subsidiaries in an
amount not to exceed $25.0 million outstandinggt@ne time;

(12) any Investment existing on the date of theimdre; and

(13) Investments of a Restricted Subsidiary of @otjuired after the Issue Date or of an entity meigto, amalgamated
with, or consolidated with Cott or a Restricted Sidiary of Cott in a transaction that is not pratet by Section 5.1 after the Issue D
to the extent that such Investments were not nraderntemplation of such acquisition, merger, anralf#on or consolidation and were
in existence on the date of such acquisition, mreagaalgamation or consolidation.

“ Permitted Liens means:

(1) Liens on assets at the time such assets av&reddncluding Liens on assets of a Person atithe such Person becomes
a Restricted Subsidiary of Cogtrovidedthat (a) such Lien was not incurred in anticipatdmor in connection with the transaction or
series of related transactions pursuant to whietaisets were acquired or such Person becamerafdstubsidiary of Cott and
(b) such Lien does not extend to cover any othegtasf Cott or any other Restricted Subsidiargaff;

(2) Liens existing on the Issue Date other tham&isecuring Indebtedness incurred under clausé file second paragraph
of Section 4.8;

(3) Liens imposed by law that are incurred in théirmary course of business and do not secure Iedebss for borrowed
money, such as carriers’, warehousemen’s, mecHalsindlords’, materialmen’s, employees’, laboreehployers’, suppliers’, banks’,
repairmen’s and other like Liens, in each casesfions not yet due or that are being contestedan ¢gith by appropriate proceedings
and that are appropriately reserved for in accardavith GAAP if required by GAAP;

(4) Liens for taxes, assessments and governmemdadjes not yet due or payable or subject to pesdibr non-payment or
that are being contested in good faith by apprég@paoceedings and that are appropriately resdorad accordance with GAAP if
required by GAAP;
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(5) Liens on assets acquired or constructed dftetsdsue Date securing Purchase Money IndebtednésSapital Lease
Obligations incurred pursuant to clause (iv) of skeond paragraph of Section 48videdthat such Liens shall in no event extend to
or cover any assets other than such assets acquioeahstructed after the Issue Date with the prdsef such Purchase Money
Indebtedness or Capital Lease Obligations;

(6) zoning restrictions, easements, rights-of-wagtrictions on the use of real property, otheiilsinencumbrances on real
property incurred in the ordinary course of businasd minor irregularities of title to real propettat do not (a) secure Indebtedness or
(b) individually or in the aggregate materially iaipthe value of the real property affected therebthe occupation, use and enjoyment
in the ordinary course of business of the Issudrtha Restricted Subsidiaries of Cott at such peaperty;

(7) terminable or short-term leases or permitofmupancy, which leases or permits (a) expresslyitgo Cott or any
Restricted Subsidiary of Cott the right to termetdtem at any time on not more than six monthdteand (b) do not individually or in
the aggregate interfere with the operation of th&iress of Cott or any Restricted Subsidiary ot @oindividually or in the aggregate
impair the use (for its intended purpose) or theeaf the property subject thereto;

(8) Liens resulting from operation of law with regpto any judgments, awards or orders to the etan such judgments,
awards or orders do not cause or constitute antfdpefault;

(9) bankers’ Liens, rights of setoff and other simLiens existing solely with respect to cash @adh Equivalents on
deposit in one or more accounts maintained by @any Restricted Subsidiary of Cott in accordanith the provisions of the
indenture in each case granted in the ordinaryseoaf business in favor of the bank or banks witlictv such accounts are maintained,
securing amounts owing to such bank with respecasthh management and operating account arrangemeougledthat in no case
shall any such Liens secure (either directly oirgxdtly) the repayment of any Indebtedness;

(10) Liens securing Permitted Refinancing Indebésdirelating to Permitted Liens of the type desdriin clauses (1),
(2) and (5) of this definitiorprovidedthat such Liens extend only to the assets sectim¢ndebtedness being refinanced,;

(11) other Liens securing obligations in an aggreganount at any time outstanding not to exceedgjtbater of (a) $75.0
million or (b) 5.0% of Consolidated Net Tangibleséss;

(12) Liens securing Indebtedness incurred undesseldi) of the second paragraph of Section 4.8;
(13) Liens securing Hedging Obligations of the tgescribed in clause (vii) of the second paragEection 4.8;
(14) Liens on the assets of Foreign Restricted ifigges securing Indebtedness of Foreign ResttiStgbsidiaries;
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(15) Liens in favor of the Issuer or any Guarantor;

(16) pledges of or Liens on raw materials or on ufiactured products as security for any drafts ths bf exchange drawn in
connection with the importation of such raw mater@ manufactured products;

(17) Liens in favor of banks that arise under Aeti¢ of the Uniform Commercial Code on items inlection and documents
relating thereto and proceeds thereof and Lierssngriunder Section 2-711 of the Uniform Commer€atle;

(18) Liens arising or that may be deemed to arigavor of a Securitization Entity arising in cowtien with a Qualified
Securitization Transaction;

(19) pledges or deposits by such Person under wsrk@mpensation laws, unemployment insurance avasmilar
legislation, or good faith deposits in connectiathvbids, tenders, contracts (other than for thenment of Indebtedness) or leases to
which such Person is a party, or deposits to sgmuinéc or statutory obligations of such Personl@posits of cash or United States
government bonds to secure surety or appeal bonghith such Person is a party, or deposits agisgbor contested taxes or import
duties or for the payment of rent or deposits asiisty for the payment of insurance-related obiigag (including, but not limited to, in
respect of deductibles, self-insured retention amwand premiums and adjustments thereto), in eash incurred in the ordinary
course of business;

(20) Liens in favor of the issuers of surety, parfance, judgment, appeal and like bonds or letiecsedit issued in the
ordinary course of business;

(21) Liens occurring solely by the filing of a Uoifn Commercial Code statement (or similar filingghich filing (a) has nc
been consented to by Cott or any Restricted Sudygidif Cott or (b) arises solely as a precautiomaeasure in connection with
operating leases or consignment of goods;

(22) any obligations or duties affecting any prapef Cott or any of its Restricted Subsidiariestty municipality or public
authority with respect to any franchise, graneitise or permit that do not materially impair the assuch property for the purposes for
which it is held;

(23) Liens on any property in favor of domestidaneign governmental bodies to secure partial, pgsg, advance or other
payments pursuant to any contract or statute, etotlye and payable;

(24) Liens encumbering deposits made to securgatidns arising from statutory, regulatory, corntwat or warranty
requirements;

(25) deposits, pledges or other Liens to secungatibns under purchase or sale agreements;

(26) Liens in the form of licenses, leases or sadds on any asset incurred by Cott or any Restri&wbsidiary of Cott,
which licenses, leases or subleases do not ingegiifedividually or in the aggregate, in any matergspect with the business of Cott or
such Restricted Subsidiary and is incurred in tiignary course of business;
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(27) Liens on goods or inventory the purchase,rebift or storage price of which is financed by auteentary letter of
credit or banker’s acceptance issued or createtthéaccount of Cott or any Restricted Subsididr@att; providedthat such Lien
secures only the obligations of Cott or such Retstti Subsidiary in respect of such letter of credibanker’s acceptance;

(28) Liens arising out of conditional sale, tititention, consignment or similar arrangements dter of goods (including
under Article 2 of the Uniform Commercial Code) driens that are contractual rights of set-off ri@igtto purchase orders and other
similar agreements entered into by the Issuer podiits Restricted Subsidiaries; and

(29) Liens on insurance policies and the proceleelebf securing the financing of the premiums wétbpect thereto incurr
in the ordinary course of business.

“ Permitted Refinancing Indebtednéssieans any Indebtedness of Cott or any of its Blidrges issued in exchange for, or the net
proceeds of which are used to extend, refinancewereplace, defease or refund other IndebtedsfeSstt or any of its Subsidiaries (other
than intercompany Indebtednegs)pvidedthat:

(1) the principal amount (or accreted value, iflaggile) of such Permitted Refinancing Indebtedrizsss not exceed the
principal amount (or accreted value, if applicaliE)he Indebtedness extended, refinanced, renewpldced, defeased or refunded
(plus all accrued interest on the Indebtednesstadmount of all expenses and premiums incurregmection therewith);

(2) such Permitted Refinancing Indebtedness hasmbrhaturity date no earlier than the final matudate of, and has a
Weighted Average Life to Maturity equal to or geyathan the Weighted Average Life to Maturity dfe indebtedness being extended,
refinanced, renewed, replaced, defeased or refynded

(3) if the Indebtedness being extended, refinanetkwed, replaced, defeased or refunded is sutzdedi in right of
payment to the Notes, such Permitted Refinancidghbtedness has a final maturity date later thafinbématurity date of, and is
subordinated in right of payment to, the Noteseyms at least as favorable to the Holders of Nagethose contained in the
documentation governing the Indebtedness beingdett refinanced, renewed, replaced, defeasedumded; and

(4) such Indebtedness is incurred either by Clogt|$suer, a Guarantor or by the Subsidiary whibebligor on the
Indebtedness being extended, refinanced, renewpldced, defeased or refunded.

“ Person” means any individual, corporation, partnershiging venture, association, joint-stock companystirunincorporated
organization, limited liability company or governmer other entity.

“ Preferred Stock means any Capital Stock of a Person, howevegdaseéd, which entitles the holder thereof to aqrexice with
respect to dividends, distributions or liquidatimmoceeds of such person over the holder of the @bpital Stock issued by such Person.
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“ Private Placement Legeridneans the legend set forth in Section 2.6(gi(ip¢ placed on all Notes issued under this Indentur
except where otherwise permitted by the provisufithis Indenture.

“ Purchase Money Indebtedné€smean Indebtedness:

(1) consisting of the deferred purchase price séts conditional sale obligations, obligationsemahy title retention
agreement, other purchase money obligations, mgetgand obligations in respect of industrial reeenonds or similar Indebtedness;
and

(2) incurred to finance the acquisition by CotedRestricted Subsidiary of Cott of such assetuitiog additions and
improvements or the installation, constructionrmopifovement of such assetovidedthat any Lien arising in connection with any such
Indebtedness shall be limited to the specifiedtassiag financed or, in the case of real propertiixtures, including additions and
improvements, the real property on which such assatachedprovided furthetthat such Indebtedness is incurred within 180 ddigs
such acquisition of, or the completion of constiartiof, such asset by the Issuer or a Restrictduifliary of Cott.

“ Purchase Money Notemeans a promissory note evidencing a line of graditch may be irrevocable, from, or evidencingew
Indebtedness owed to, Cott or any of its Subsieléain connection with a Qualified Securitizatiomisaction, which note shall be repaid fi
cash available to the maker of such note, other &maounts required to be established as reservesgnt to agreements, amounts paid to
investors in respect of interest, principal anceoiimounts owing to such investors and amountsipadnnection with the purchase of ne
generated receivables.

“ Qualified Securitization Transactidhrmeans any transaction or series of transactioasrhay be entered into by Cott, any
Restricted Subsidiary of Cott or a Securitizationtify pursuant to which Cott or such Restricted Sdiary of Cott or that Securitization
Entity may, pursuant to customary terms, sell, eymor otherwise transfer to, or grant a securitgriest in for the benefit of, (i) a
Securitization Entity or Cott or any Restricted Sidiary of Cott which subsequently transfers tceauBitization Entity (in the case of a
transfer by Cott or such Restricted Subsidiary oft)Cand (ii) any other Person (in the case ofdfanby a Securitization Entity), any accot
receivable (whether now existing or arising or agliin the future) of Cott or any Restricted Sdieiy of Cott which arose in the ordinary
course of business of Cott or such Restricted Sidryiof Cott, and any assets related theretoudiol, without limitation, all collateral
securing such accounts receivable, all contraaiscantract rights and all guarantees or other akibigs in respect of such accounts
receivable, proceeds of such accounts receivabl®ter assets (including contract rights) whiah @rstomarily transferred or in respect of
which security interests are customarily grantedannection with asset securitization transactionslving accounts receivable.

“ QIB " means a “qualified institutional buyer” as defihi@ Rule 144A.

“ Rating Agencie$ means (1) S&P and (2) Moody’s and (3) if S&P ooddly’s or both shall not make a rating of the Notes
publicly available, a nationally recognized Unitgthtes securities rating agency or agencies, asagemay be, selected by Cott, which shall
be substituted for S&P or Moody'’s or both, as theecmay be.

“ Refinanced Note$ means the outstanding 8.0% senior subordinatéesrdue 2011 guaranteed by Cott and issued bygsoerl.
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“ Registration Rights Agreemehimeans the Registration Rights Agreement, dateaf Asigust 17, 2010, by and among the
Issuer, the Guarantors and the other parties namdide signature pages thereof, as such agreenagnbenamended, modified or
supplemented from time to time.

“ Regulation S’ means Regulation S promulgated under the Seesiict.

“ Regulation S Global Notémeans a Regulation S Temporary Global Note oruRempn S Permanent Global Note, as
appropriate.

“ Regulation S Permanent Global Ndtmeans a permanent global Note in the form of BixA-1 hereto bearing the Global Note
Legend and the Private Placement Legend and degasith or on behalf of and registered in the naifnthe Depositary or its nominee,
issued in a denomination equal to the outstandimgipal amount of the Regulation S Temporary Gldtate upon expiration of the
Restricted Period.

“ Regulation S Temporary Global Noteneans a temporary global Note in the form of Bithh-2 hereto bearing the Private
Placement Legend and deposited with or on behalhdfregistered in the name of the Depositarysondgiminee, issued in a denomination
equal to the outstanding principal amount of théeNanitially sold in reliance on Rule 903 of Regjidn S.

“ Responsible Officer” when used with respect to the Trustee, meanéioer within the Corporate Trust Office of theuBtee
(or any successor group of the Trustee) with diregponsibility for the administration of this Indare and also means, with respect to a
particular corporate trust matter, any other offimewhom such matter is referred because of hisledge of and familiarity with the
particular subject.

“ Restricted Global Not& means a Global Note bearing the Private Placernegénd.

“ Restricted Investmeritmeans an Investment other than a Permitted Inverst

“ Restricted Period means the 40-day restricted period as defindgdgulation S.

“ Restricted Subsidiaryof a Person means any Subsidiary of the refdPenson that is not an Unrestricted Subsidiary.

“ Rule 144" means Rule 144 promulgated under the Securitis A

“ Rule 144A” means Rule 144A promulgated under the Securkies

“ Rule 903" means Rule 903 promulgated under the Securitis A

“ Rule 904" means Rule 904 promulgated under the Securitis A

“ Securities’ means the Notes and the Guarantees issued urnigdéndenture.
“ Securities Act’ means the Securities Act of 1933, as amended.

“ Securitization Entity’ means a Wholly Owned Subsidiary of Cott (or amotRerson in which Cott or any Subsidiary of Cott
makes an Investment and to which Cott or any Sidosidf Cott transfers accounts receivable):
(1) which is designated by the Board of Direct@s frovided below) as a Securitization Entity angages in no activities
other than in connection with the financing of anus receivable;
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(2) no portion of the Indebtedness or any otheigakibns (contingent or otherwise) of which (ajjisaranteed by Cott or any
of its Subsidiaries (other than the Securitizafimity) (excluding guarantees of obligations (ottiem the principal of, and interest on,
Indebtedness)) pursuant to Standard Securitizatratertakings), (b) is recourse to or obligates Gotiny of its Subsidiaries (other tt
the Securitization Entity) in any way other thamguant to Standard Securitization Undertakingcps(ibjects any asset of Cott or any
of its Subsidiaries (other than the Securitizafiotity), directly or indirectly, contingently orfe¢rwise, to the satisfaction thereof, other
than pursuant to Standard Securitization Undertgkand other than any interest in the accountsvedae (whether in the form of an
equity interest in such assets or subordinatedbiedimess payable primarily from such financed aysetained or acquired by Cott or
any of its Subsidiaries;

(3) with which neither Cott nor any of its Subsiiks has any material contract, agreement, arraagear understanding
other than on terms no less favorable to Cott oh subsidiary than those that might be obtaingtieatime from Persons that are not
affiliates of Cott, other than fees payable indh@inary course of business in connection with iserg receivables of such entity; and

(4) to which neither Cott nor any of its Subsidégrhas any obligation to maintain or preserve sutity’s financial
condition or cause such entity to achieve ceriels of operating results.

Any such designation by the Board of Directors lshalevidenced to the Trustee by filing with theiStee a certified copy of the
resolution giving effect to such designation anddficer’s Certificate certifying that such desigioa complied with the foregoing
conditions.

“ Shelf Registration Statemehineans the Shelf Registration Statement as defimétte Registration Rights Agreement.

“ Significant Subsidiary means any Subsidiary of Cott that would be arigigant subsidiary” as defined in Article 1, RuleD2
of Regulation S-X, promulgated pursuant to the 88es Act, as such Regulation is in effect on dage of this Indenture.

“ S&P " means Standard & Poor’s Ratings Service andiiteessors.

“ Subsidiary” means, with respect to any specified Person:

(1) any corporation, association or other busimesiy of which more than 50% of the total votingwer of shares of Capit
Stock entitled (without regard to the occurrencamyf contingency) to vote in the election of diogst managers or trustees of the
corporation, association or other business erdigt the time owned or controlled, directly or nedily, by that Person or one or more of
the other Subsidiaries of that Person (or a contibinghereof); and

(2) any partnership (a) the sole general partnéh@managing general partner of which is suchdPeos a Subsidiary of
such Person or (b) the only general partners ofhwhre that Person or one or more SubsidiaridsabfRerson (or any combination
thereof).
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“TIA " means the Trust Indenture Act of 1939, as amerfiied).S.C. Sections 77aaa-77bbbb), as in effethemlate on which
this Indenture is qualified under the Tlgrovided, however, that in the event the Trust Indenture Act is adeehafter such date, “Trust
Indenture Act” means, to the extent required by sugh amendment, the Trust Indenture Act of 1938ammended.

“ Total Assets’ means the total assets of the Cott and its RésttiSubsidiaries on a consolidated basis, as sbawine most
recent balance sheet of Cott prepared in accordaiticésAAP.

“ Treasury Raté means, for any date, the yield to maturity attilhee of computation of United States Treasury s&es with a
constant maturity as compiled and published imtlost recent Federal Reserve Statistical Releasg($193) that has become publicly
available at least two business days prior to pieable redemption date (or, if such StatistRalease is no longer published, any publicly
available source of similar market data) most yeaqual to the period from the applicable redemmtiate to September 1, 2014; provided,
however, that if the period from the applicableenagbtion date is not equal to the constant matofity United States Treasury security for
which a weekly average yield is given, the TreafRaye shall be obtained by linear interpolatioroigiated to the nearest one-twelfth of a
year) from the weekly average yields of United &alreasury securities for which such yields avergexcept that if the period from t
redemption date to September 1, 2014 is less tharyear, the weekly average yield on actually tiddrited States Treasury securities
adjusted to a constant maturity of one year shalided.

“ Trustee” means the party named as such above until a sseceeplaces it in accordance with the applicpleisions of this
Indenture and thereafter means the successor gdrgneunder.

“ Unrestricted Definitive Noté means one or more Definitive Notes that do natrtend are not required to bear the Private
Placement Legend.

“ Unrestricted Global Noté means a permanent global Note in the form of Bixi-1 attached hereto that bears the Global Note
Legend and that has the “Schedule of Exchangast@rfdsts in the Global Note” attached thereto, ithdeposited with or on behalf of and
registered in the name of the Depositary, anddbas not bear the Private Placement Legend.

“ Unrestricted Subsidiarymeans: (i) Northeast Finco Inc., Northeast Retaidrands, LLC, Cott IP Holdings Corp. and Cott NE
Holdings Inc.; (i) any Subsidiary of an UnresteidtSubsidiary; and (iii) any Subsidiary of Cotth@t than the Issuer or any successor to the
Issuer) that is designated by the Board of DirectdrCott as an Unrestricted Subsidiary pursuaatBoard Resolution, but only to the extent
that such Subsidiary: (1) has no Indebtedness ttharNon-Recourse Debt; and (2) is not party foagreement, contract, arrangement or
understanding with Cott or any Restricted SubsydidrCott unless the terms of any such agreementyact, arrangement or understanding
are no less favorable to Cott or such Restrictdabigiary than those that might be obtained atithe from Persons who are not Affiliates of
Cott.

“U.S. Persori means a U.S. person as defined in Rule 902(ogwuthee Securities Act.

“Voting Stock” of any Person as of any date means the CapitakSif such Person that is at the time entitledote in the
election of the Board of Directors of such Person.

“ Weighted Average Life to Maturity means, when applied to any Indebtedness at atey thee number of years obtained by
dividing: (1) the sum of the products obtained hyltiplying (a) the amount of each then remainingtatiment, sinking fund, serial maturity
or other required payment of
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principal, including payment at final maturity, iespect of the Indebtedness, by (b) the numbeeafsy(calculated to the nearest one-twelfth)
that will elapse between such date and the makisgah payment; by (2) the then outstanding prialcgmount of such Indebtedness.

“ Wholly Owned Subsidiary means a Restricted Subsidiary of Cott, all th@i@é Stock of which (other than directoxglalifying
shares) is owned by Cott and/or one or more WHollkined Subsidiaries.

Section 1.2 Other Definitions

Defined in

Section

“ Affiliate Transactior” 4.1C
“ Asset Sale Offe” 4.9
“ Authentication Orde” 2.2
“ Change of Control Offe” 4.14
“ Change of Control Payme” 4.14
“ Change of Control Payment D¢” 4.14
“ Covenant Defeasan” 8.3
“DTC” 2.3
“ Event of Defaul” 6.1
“ Excess Procee!” 4.9
“ Funding Guarantc” 10.4
“ incur” 4.8
“ Legal Defeasanc” 8.2
“ Offer Amount” 3.9
“ Offer Period’ 3.6
“ Paying Agen” 2.3
“ Payment Defaul” 6.1
“ Permitted Deb” 4.8
“ Purchase Dat” 3.9
“ Registrar’ 2.3
“ Restricted Paymen” 4.6

Section 1.3 Incorporation by Reference of Trusemmdre Act Whenever this Indenture refers to a provisiothefTIA, the
provision is incorporated by reference in and mageart of this Indenture.

The following TIA terms used in this Indenture hdkie following meanings:

“ indenture securities means the Notes and the Note Guarantees;

“indenture security holdérmeans a Holder of a Security;

“ indenture to be qualifietimeans this Indenture;

“ indenture trusteé or “ institutional truste€ means the Trustee; and

“ obligor ” on the Notes and the Note Guarantees meansgherlshe Guarantors and any successor obligor tingoNotes and
the Note Guarantees, respectively.
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All other terms used in this Indenture that arardef by the TIA, defined by TIA reference to anatbitute or defined by
Commission rule under the TIA have the meaningassigned to them.

Section 1.4 Rules of Constructiotunless the context otherwise requires:

(a) a term has the meaning assigned to it;

(b) an accounting term not otherwise defined hastkaning assigned to it in accordance with GAAP;
(c) “or” is not exclusive;

(d) words in the singular include the plural, andhe plural include the singular;

(e) provisions apply to successive events and aditss;

(f) references to sections of or rules under theuBtees Act shall be deemed to include substittgplacement or successor
sections or rules adopted by the Commission frome tio time;

(9) unless the context otherwise requires, anyeefee to an “Article,” “Section” or “clause” refets an Article, Section or clause,
as the case may be, of this Indenture;

(h) the words “herein,” “hereof” and “hereunderdaother words of similar import refer to this Ingiere as a whole and not any
particular Article, Section, clause or other sulsion; and

(i) “including” means “including without limitatiosi
Section 1.5 One Class Of Securitidghe Initial Notes, the Additional Notes and thevNotes shall vote and consent together on

all matters as one class and none of the Initidedlahe Additional Notes or the New Notes shaliehthe right to vote or consent as a sepi
class on any matter.

ARTICLE Il
THE NOTES
Section 2.1 Form and Dating

(a) General The Notes and the Trustee’s certificate of auibation shall be substantially in the form of BxhiA hereto. The
Securities may have notations, legends or endorsismequired by law, stock exchange rule or usBgeh Security shall be dated the date of
its authentication. The Notes shall be in minimwnaminations of $2,000 and integral multiples of0BD in excess thereof.

The terms and provisions contained in the Secar#iell constitute, and are hereby expressly naagart of this Indenture and t
Issuer, the Guarantors and the Trustee, by theicwgion and delivery of this Indenture, expressgjsea to such terms and provisions and to be
bound thereby.

However, to the extent any provision of any Seguw@nflicts with the express provisions of thisénture, the provisions of this
Indenture shall govern and be controlling.
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(b) Global Notes Notes issued in global form shall be substantiallthe form of Exhibits A-1 or A-2 attached herdincluding
the Global Note Legend thereon and the “Schedutexchanges of Interests in the Global Note” attddhereto). Notes issued in definitive
form shall be substantially in the form of Exhibil attached hereto (but without the Global Noteyé&ed thereon and without the “Schedule
of Exchanges of Interests in the Global Note” dtéatthereto). Each Global Note shall represent stithe outstanding Notes as shall be
specified therein and each shall provide thatallsiepresent the aggregate principal amount astantling Notes from time to time endorsed
thereon and that the aggregate principal amouotitstanding Notes represented thereby may from tiiniene be reduced or increased, as
appropriate, to reflect exchanges and redemptiamg.endorsement of a Global Note to reflect the ami@f any increase or decrease in the
aggregate principal amount of outstanding Notesassmted thereby shall be made by the TrusteeedCtistodian, at the direction of the
Trustee, in accordance with written instructionsgegi by the Holder thereof as required by Sectiérh2reof.

(c) Temporary Global NotesNotes offered and sold in reliance on RegulaBashall be issued initially in the form of the
Regulation S Temporary Global Note, which shalbeposited on behalf of the purchasers of the Nej@esented thereby with the Trustee,
as Custodian, and registered in the name of the&igpy or the nominee of the Depositary for thecamits of designated agents holding on
behalf of Euroclear or Clearstream, duly executethie Issuer and authenticated by the Trustee r@inladter provided. The Restricted Period
shall be terminated upon the receipt by the Trustdg a written certificate from the Depositatggether with copies of certificates from
Euroclear and Clearstream certifying that they haeeived certification of non-United States beciafiownership of 100% of the aggregate
principal amount of the Regulation S Temporary @ldiote (except to the extent of any beneficial ergrthereof who acquired an interest
therein during the Restricted Period pursuant tilaer exemption from registration under the Seiasrifict and who will take delivery of a
beneficial ownership interest in a 144A Global Nb&aring a Private Placement Legend, all as corlggetpby Section 2.6(a)(ii) hereof), and
(i) an Officer’s Certificate from the Issuer ditewy the Trustee to authenticate and deliver thguRgion S Permanent Global Note.
Following the termination of the Restricted Peribdneficial interests in the Regulation S Tempofaligbal Note shall be automatically
exchanged for beneficial interests in RegulatidPeBnanent Global Notes pursuant to the Applicabbeé€tures. Simultaneously with the
authentication of Regulation S Permanent GlobakBldahe Trustee shall cancel the Regulation S Teamp&lobal Note. The aggregate
principal amount of the Regulation S Temporary @ldilote and the Regulation S Permanent Global Nogssfrom time to time be
increased or decreased by adjustments made oadbrls of the Trustee and the Depositary or itsineey as the case may be, in connection
with transfers of interest as hereinafter provided.

(d) Euroclear and Clearstream Procedures Applicable provisions of the “Operating Procedures effuroclear System” and
“Terms and Conditions Governing Use of Eurocleand ¢he “General Terms and Conditions of Clearstr8amking” and “Customer
Handbook” of Clearstream shall be applicable todfars of beneficial interests in the Regulatioheghporary Global Note and the
Regulation S Global Notes that are held by Paditip through Euroclear or Clearstream.

Section 2.2 Execution and Authenticatioft least one Officer shall execute the Notes ehdif of the Issuer by manual or
facsimile signature. If an Officer whose signatisren a Note no longer holds that office at theetimNote is authenticated, the Note shall
nevertheless be valid.

A Note shall not be entitled to any benefit unds tndenture or be valid or obligatory for any pose until authenticated by the
manual signature of the Trustee. The signaturd Bhajonclusive evidence that the Note has begnalithenticated and delivered under this
Indenture.
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On the Issue Date, the Trustee shall, upon recéipte Issuer’s order (an_“ Authentication Orfgrauthenticate and deliver the
Initial Notes. In addition, at any time, from ti@time, the Trustee shall, upon receipt of an Aattcation Order, authenticate and deliver
any (i) Additional Notes and (ii) New Notes or pte exchange notes for issue only in an Exchanég Of a private exchange, respectively,
pursuant to the Registration Rights Agreement (@thdr registration statements executed in connegtith the issuance of Additional
Notes), for a like principal amount of Initial Netéand Additional Notes). The New Notes shall cituit the same indebtedness as the N
for which the New Notes are exchanged. The aggeggatcipal amount of Notes that may be autherdtaind delivered under this Indent
is unlimited.

The Trustee may (at the expense of the Issuer)imipgo authenticating agent acceptable to the fdsusuthenticate Notes. An
authenticating agent may authenticate Notes whernbegelrustee may do so. Each reference in thisritue to authentication by the Trustee
includes authentication by such agent. An authatitig agent has the same rights as an Agent tordsaHolders or an Affiliate of the Issu
and has the same protections under Article VIl inere

Section 2.3 Registrar and Paying Agefihe Issuer shall maintain an office or agencynetdotes may be presented for
registration of transfer or for exchange (“ Registy and an office or agency where Notes may be mteskfor payment (“ Paying Agefit
The Registrar shall keep a register of the Notelsddrheir transfer and exchange. The Issuer magiapone or more ceegistrars and one
more additional paying agents. The term “Registimacludes any co-registrar and the term “Payingmtgmcludes any additional paying
agent. The Issuer may change any Paying Agent gisRar without notice to any Holder. The Issueailkhotify the Trustee in writing of the
name and address of any Agent not a party to tigisriture. If the Issuer fails to appoint or maimt@nother entity as Registrar or Paying
Agent, the Trustee shall act as such. The Issagrpgits wholly-owned Subsidiaries or any Guaramb@ay act as Paying Agent or Registrar.

The Issuer initially appoints The Depository Tr@stmpany (“ DTC’) to act as Depositary with respect to the Gldates.

The Issuer initially appoints the Trustee to acthesRegistrar and Paying Agent and to act as @isstavith respect to the Global
Notes.

Section 2.4 Paying Agent to Hold Money in Tru$he Issuer shall require each Paying Agent dtrear the Trustee to agree in
writing that the Paying Agent shall hold in trust the benefit of Holders or the Trustee all moheld by the Paying Agent for the paymer
principal, premium or Liquidated Damages, if anyirgerest on the Notes, and will notify the Trste writing of any default by the Issuer
making any such payment. While any such defaulticoes, the Trustee may require a Paying Agenajogl money held by it to the
Trustee. The Issuer at any time may require a Bajgent to pay all money held by it to the Trustdpon payment over to the Trustee, the
Paying Agent (if other than the Issuer or a whallyred Subsidiary) shall have no further liabilioy the money. If the Issuer, a Restricted
Subsidiary of Cott or a Guarantor acts as Payingmgt shall segregate and hold in a separateftrds for the benefit of the Holders all
money held by it as Paying Agent. Upon any bankwypt reorganization proceedings relating to tlseiés, the Trustee shall serve as Paying
Agent for the Notes.

Section 2.5 Holder ListsThe Trustee shall preserve in as current a fariis eeasonably practicable the most recent lisilavle
to it of the names and addresses of all Holdersshall otherwise comply with TIA Section 312(a)the Trustee is not the Registrar, the
Issuer shall furnish to the Trustee at least s@uesiness Days before each interest payment datataswth other times as the Trustee may
request in writing, a list in such form and as wdls date as the Trustee may reasonably requifeeafdmes and addresses of the Holders of
Notes and the Issuer shall otherwise comply with $ection 312(a)
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Section 2.6 Transfer and Exchange

(a) Transfer and Exchange of Global NatdsGlobal Note may not be transferred as a whetept by the Depositary to a
nominee of the Depositary, by a nominee of the Bitpry to the Depositary or to another nomineénefepositary, or by the Depositary or
any such nominee to a successor Depositary or &eemf such successor Depositary. All Global Netiisbe exchanged by the Issuer for
Definitive Notes if (i) the Issuer delivers to theustee written notice from the Depositary thas iinwilling or unable to continue to act as
Depositary or that it is no longer a clearing agemgistered under the Exchange Act and, in eithse, a successor Depositary is not
appointed by the Issuer within 90 days after thte ddsuch notice from the Depositary or (ii) teeder in its sole discretion determines that
the Global Notes (in whole but not in part) sholsédexchanged for Definitive Notes and delivers #ter notice to such effect to the Trustee;
providedthat in no event shall the Regulation S Tempordob@ Note be exchanged by the Issuer for Defiaitiotes prior to (x) the
expiration of the Restricted Period and (y) theeigicby the Registrar of any certificates requipedsuant to Rule 903(b)(3)(ii)(B) under the
Securities Act. Upon the occurrence of either efpheceding events in (i) or (ii) above, DefinitiNetes shall be issued in such names as the
Depositary shall instruct the Trustee in writindokal Notes also may be exchanged or replacedhaienor in part, as provided in Sections
2.7 and 2.10 hereof. Except as set forth aboveydvete authenticated and delivered in exchangedioin lieu of, a Global Note or any
portion thereof, pursuant to this Section 2.6 artidas 2.7 or 2.10 hereof, shall be authenticatetidelivered in the form of, and shall be, a
Global Note. A Global Note may not be exchangedafarther Note other than as provided in this Se@i6(a), however, beneficial interests
in a Global Note may be transferred and exchangest@vided in Section 2.6(b), (c) or (f) hereof.

(b) Transfer and Exchange of Beneficial Interestthe Global NotesThe transfer and exchange of beneficial interiestise
Global Notes shall be effected through the Depngiia accordance with the provisions of this Intlga and the Applicable Procedures.
Transfers of beneficial interests in the Global@¢odlso shall require compliance with either sulgraph (i) or (ii) below, as applicable, as
well as one or more of the other following subpaapgs, as applicable:

(i) Transfer of Beneficial Interests in the Samelall Note. Beneficial interests in any Restricted Global &otay be
transferred to Persons who take delivery theretfiénform of a beneficial interest in the same Rasd Global Note in accordance w
the transfer restrictions set forth in the Privialacement Legengyrovided, however, that prior to the expiration of the Restricted
Period, transfers of beneficial interests in thenperary Regulation S Global Note may not be madethS. Person or for the account
or benefit of a U.S. Person (other than the infiimchasers of the Notes). Beneficial interestniy Unrestricted Global Note may be
transferred to Persons who take delivery therettiénform of a beneficial interest in an Unrest&itGlobal Note. No written orders or
instructions shall be required to be deliverechiRegistrar to effect the transfers describedigi$ection 2.6(b)(i).

(i) All Other Transfers and Exchanges of Benefitigerests in Global Notesin connection with all transfers and exchar
of beneficial interests that are not subject tatia2.6(b)(i) above, the transferor of such besiefiinterest must deliver to the Registrar
either (A) (1) a written order from a Participamtam Indirect Participant given to the Depositaraccordance with the Applicable
Procedures directing the Depositary to credit aiseao be credited a beneficial interest in anoBiebal Note in an amount equal to -
beneficial interest to be transferred or excharayed(2) instructions given in accordance with thgplicable
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Procedures containing information regarding th¢i€@pant account to be credited with such increms@) (1) a written order from a
Participant or an Indirect Participant given to Bepositary in accordance with the Applicable Pdares directing the Depositary to
cause to be issued a Definitive Note in an amoguakto the beneficial interest to be transferredbxa@hanged and (2) instructions gi\
by the Depositary to the Registrar containing infation regarding the Person in whose name suchiftedi Note shall be registered to
effect the transfer or exchange referred to irafdgve;providedthat in no event shall Definitive Notes be issupdruthe transfer or
exchange of beneficial interests in the RegulaBidfremporary Global Note prior to (x) the expiratimfrthe Restricted Period and (y)
receipt by the Registrar of any certificates regglipursuant to Rule 903. Upon consummation of ath&xge Offer by the Issuer in
accordance with Section 2.6(f) hereof, the requ@et® of this Section 2.6(b)(ii) shall be deemetlawe been satisfied by delivery of |
instructions contained in the Letter of Transmikialthe holders of such beneficial interests inRlastricted Global Notes. Upon
satisfaction of all of the requirements for tramsfeexchange of beneficial interests in Globalé$atontained in this Indenture and the
Notes or otherwise applicable under the Securtisthe Trustee shall adjust the principal amafrthe relevant Global Note(s)
pursuant to Section 2.6(h) hereof.

(iii) Transfer of Beneficial Interests to Anothee&ricted Global NoteA beneficial interest in any Restricted Globalt&lo
may be transferred to a Person who takes delivemeof in the form of a beneficial interest in dretRestricted Global Note if the
transfer complies with the requirements of Sec8id{b)(ii) above and the Registrar receives thiefghg:

(A) if the transferee will take delivery in the forof a beneficial interest in the 144A Global Ndteen the transferor must
deliver a certificate in the form of Exhibit B héweincluding the certifications in item (1) thefeand

(B) if the transferee will take delivery in the forof a beneficial interest in the Regulation S Terapy Global Note or the
Regulation S Global Note, then the transferor ndesiver a certificate in the form of Exhibit B h&veincluding the certifications
in item (2) thereof.

(iv) Transfer and Exchange of Beneficial Interésta Restricted Global Note for Beneficial Inteseist an Unrestricted
Global Note. A beneficial interest in any Restricted Globalt®&lmay be exchanged by any holder thereof for afial interest in an
Unrestricted Global Note or transferred to a Pergba takes delivery thereof in the form of a betiefiinterest in an Unrestricted
Global Note if the exchange or transfer compliethwhe requirements of Section 2.6(b)(ii) above:and

(A) such exchange or transfer is effected purstatite Exchange Offer in accordance with the Regfisn Rights
Agreement and the holder of the beneficial intete$te transferred, in the case of an exchangibedransferee, in the case of a
transfer, certifies in the applicable Letter of Asmittal that it is not (1) a brokelealer, (2) a Person participating in the distiin
of the New Notes or (3) a Person who is an aféli@s defined in Rule 144) of the Issuer;

(B) such transfer is effected pursuant to the SRefjistration Statement in accordance with the Redion Rights
Agreement;
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(C) such transfer is effected by a Brokaealer pursuant to the Exchange Offer Registrafittement in accordance with
Registration Rights Agreement; or

(D) the Registrar receives the following:

(1) if the holder of such beneficial interest iRastricted Global Note proposes to exchange sucéfioél
interest for a beneficial interest in an UnresaicGlobal Note, a certificate from such holdetia form of Exhibit C
hereto, including the certifications in item (1)tagreof; or

(2) if the holder of such beneficial interest iRastricted Global Note proposes to transfer suciefieal
interest to a Person who shall take delivery thieirethe form of a beneficial interest in an Unreted Global Note,
certificate from such holder in the form of ExhiBithereto, including the certifications in item (Agreof;

and, in each such case set forth in this subpgradi), if the Registrar so requests or if the Aggible Procedures so require, an
Opinion of Counsel in form reasonably acceptablinéoRegistrar to the effect that such exchangeaasfer is in compliance with
the Securities Act and that the restrictions ondfer contained herein and in the Private Placetegénd are no longer required
in order to maintain compliance with the Securies.

If any such transfer is effected pursuant to sudgraph (B) or (D) above at a time when an Unresili6Global Note has not yet
been issued, the Issuer shall issue and, uporptefean Authentication Order in accordance witkt®a 2.2 hereof, the Trustee shall
authenticate one or more Unrestricted Global Nimtes aggregate principal amount equal to the aggeeprincipal amount of beneficial
interests transferred pursuant to subparagrapbrH)) above.

Beneficial interests in an Unrestricted Global Nod@not be exchanged for, or transferred to Pensbiostake delivery thereof in
the form of, a beneficial interest in a Restrict&dbal Note.

(c) Transfer or Exchange of Beneficial InterestsDefinitive Notes.

(i) Beneficial Interests in Restricted Global NotedRestricted Definitive Notedlf any holder of a beneficial interest in a
Restricted Global Note proposes to exchange sucéfic@l interest for a Restricted Definitive Nateto transfer such beneficial
interest to a Person who takes delivery theredfiénform of a Restricted Definitive Note, then, apbe occurrence of any of the events
in clauses (i) or (ii) of Section 2.6(a) and reté&ip the Registrar of the following documentation:

(A) if the holder of such beneficial interest ifRastricted Global Note proposes to exchange sucéficeal interest for a
Restricted Definitive Note, a certificate from suabider in the form of Exhibit C hereto, includittge certifications in item (2)
(a) thereof;

(B) if such beneficial interest is being transferte a QIB in accordance with Rule 144A, a cetdifecto the effect set forth
Exhibit B hereto, including the certifications e (1) thereof;

31



(C) if such beneficial interest is being transfdrte a NonU.S. Person in an offshore transaction in accorelavith Rule 90:
or Rule 904, a certificate to the effect set fontlexhibit B hereto, including the certificationsitem (2) thereof;

(D) if such beneficial interest is being transferparsuant to an exemption from the registrati@quiements of the
Securities Act in accordance with Rule 144, a fiestie to the effect set forth in Exhibit B hereltacluding the certifications in
item (3)(a) thereof;

(E) if such beneficial interest is being transfdrte the Issuer or any of its Subsidiaries, a fieatie to the effect set forth in
Exhibit B hereto, including the certifications bein (3)(b) thereof; or

(F) if such beneficial interest is being transfdrpairsuant to an effective registration statemenieu the Securities Act, a
certificate to the effect set forth in Exhibit Brbato, including the certifications in item (3)(tletreof,

the Trustee shall cause the aggregate principalatad the applicable Global Note to be reducedatiagly pursuant to Section 2.6(h)
hereof, and the Issuer shall execute and the Tewg$tall upon receipt of an Authentication Ordeheaticate and deliver to the Person
designated in the instructions a Definitive Noteha appropriate principal amount. Any Definitivetd issued in exchange for a beneficial
interest in a Restricted Global Note pursuant i® $ection 2.6(c) shall be registered in such nam@ames and in such authorized
denomination or denominations as the holder of figteficial interest shall instruct the Registraptigh instructions from the Depositary
and the Participant or Indirect Participant. Thastee shall at the expense of the Issuer delivadr Befinitive Notes to the Persons in whose
names such Notes are so registered. Any DefinNiote issued in exchange for a beneficial intenest Restricted Global Note pursuant to
this Section 2.6(c)(i) shall bear the Private Plaent Legend and shall be subject to all restristion transfer contained therein.

(il) Beneficial Interest in Regulation S Tempor&ijobal Note to Definitive NotesNotwithstanding Sections 2.6(c)(i)(A)
and (C) hereof, a beneficial interest in the RetiutaS Temporary Global Note may not be exchanged Definitive Note or
transferred to a Person who takes delivery thdrethfe form of a Definitive Note prior to (x) themration of the Restricted Period and
(y) the receipt by the Registrar of any certificatequired pursuant to Rule 903(b)(3)(ii)(B), exdepthe case of a transfer pursuant to
an exemption from the registration requirementthefSecurities Act other than Rule 903 or Rule 904.

(iii) Beneficial Interests in Restricted Global Metto Unrestricted Definitive Noteg\ holder of a beneficial interest in a
Restricted Global Note may exchange such benefiti@test for an Unrestricted Definitive Note oryreansfer such beneficial interest
to a Person who takes delivery thereof in the fofran Unrestricted Definitive Note only upon theoence of any of the events in
clauses (i) or (ii) of Section 2.6(a) and if:

(A) such exchange or transfer is effected purstatite Exchange Offer in accordance with the Regfish Rights
Agreement and the holder of such beneficial inteieghe case of an exchange, or the transfemggi case of a transfer, certifies
in the Letter of Transmittal that it is not (1) mker-dealer, (2) a Person participating in théritigtion of the New Notes or (3) a
Person who is an affiliate (as defined in Rule ldgf4he Issuer;
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(B) such transfer is effected pursuant to the SReljistration Statement in accordance with the Region Rights
Agreement;

(C) such transfer is effected by a Brokaealer pursuant to the Exchange Offer Registrafittement in accordance with
Registration Rights Agreement; or

(D) the Registrar receives the following:

(1) if the holder of such beneficial interest iRastricted Global Note proposes to exchange sucéfioél
interest for an Unrestricted Definitive Note, atifmate from such holder in the form of Exhibith@reto, including
the certifications in item (1)(b) thereof; or

(2) if the holder of such beneficial interest iRastricted Global Note proposes to transfer suciefieal
interest to a Person who shall take delivery thieirethe form of an Unrestricted Definitive Notecartificate from
such holder in the form of Exhibit B hereto, indluglthe certifications in item (4) thereof,

and, in each such case set forth in this subpgradi), if the Registrar so requests or if the Aggible Procedures so require, an
Opinion of Counsel in form reasonably acceptablinéoRegistrar to the effect that such exchangeaasfer is in compliance with
the Securities Act and that the restrictions ondfer contained herein and in the Private Placetegénd are no longer required
in order to maintain compliance with the Securies.

(iv) Beneficial Interests in Unrestricted Globaltde to Unrestricted Definitive Notedf any holder of a beneficial interest in
an Unrestricted Global Note proposes to exchangle kaneficial interest for a Definitive Note orttansfer such beneficial interest to a
Person who takes delivery thereof in the form Dfedinitive Note, then, upon the occurrence of ahthe events in clauses (i) or (ii) of
Section 2.6(a) and satisfaction of the conditiatsf@rth in Section 2.6(b)(ii) hereof, the Trusstmll cause the aggregate principal
amount of the applicable Global Note to be redummabrdingly pursuant to Section 2.6(h) hereof, tuedssuer shall execute and the
Trustee shall upon receipt of an Authenticationgdm@uthenticate and (at the expense of the Isdeéver to the Person designated in
the instructions a Definitive Note in the approfgiprincipal amount. Any Definitive Note issuedeixchange for a beneficial interest
pursuant to this Section 2.6(c)(iv) shall be registl in such name or names and in such authoremsohgination or denominations as
holder of such beneficial interest shall instrinet Registrar through instructions from the Depogitand the Participant or Indirect
Participant. The Trustee shall (at the expensaefdsuer) deliver such Definitive Notes to thesBas in whose names such Notes are
so registered. Any Definitive Note issued in exa@for a beneficial interest pursuant to this $ec#.6(c)(iv) shall not bear the Private
Placement Legend.

(d) Transfer and Exchange of Definitive Notes fenBficial Interests

(i) Restricted Definitive Notes to Beneficial Inésts in Restricted Global Notel any Holder of a Restricted Definitive
Note proposes to exchange such Note for a benlfitéaest in a Restricted Global Note or to transfuch Restricted Definitive Note
a Person who takes delivery thereof in the forra béneficial interest in a Restricted Global Ntiten, upon receipt by the Registrar of
the following documentation:

(A) if the Holder of such Restricted Definitive Moproposes to exchange such Note for a benefitealest in a Restricted
Global Note, a certificate from such Holder in tbem of Exhibit C hereto, including the certificatis in item (2)(b) thereof;

33



(B) if such Restricted Definitive Note is beingrisferred to a QIB in accordance with Rule 144Aedificate to the effect
set forth in Exhibit B hereto, including the cadiftions in item (1) thereof;

(C) if such Restricted Definitive Note is beingrtsferred to a Non-U.S. Person in an offshore treiain accordance with
Rule 903 or Rule 904, a certificate to the effedtferth in Exhibit B hereto, including the centiditions in item (2) thereof;

(D) if such Restricted Definitive Note is beingrisderred pursuant to an exemption from the redistraequirements of the
Securities Act in accordance with Rule 144, a fiestie to the effect set forth in Exhibit B hereitacluding the certifications in
item (3)(a) thereof;

(E) if such Restricted Definitive Note is beingriséerred to the Issuer or any of its Subsidiaaesgrtificate to the effect set
forth in Exhibit B hereto, including the certifiéams in item (3)(b) thereof; or

(F) if such Restricted Definitive Note is beingrtséerred pursuant to an effective registratiorest@int under the Securities
Act, a certificate to the effect set forth in ExitiB hereto, including the certifications in ite®)(c) thereof, the Trustee shall car
the Restricted Definitive Note, increase or cawsedt increased the aggregate principal amounh alig case of clause (A) above,
the appropriate Restricted Global Note, in the cds#ause (B) above, the 144A Global Note andhacase of clause (C) above,
the Regulation S Global Note.

(i) Restricted Definitive Notes to Beneficial Imésts in Unrestricted Global Note# Holder of a Restricted Definitive Note
may exchange such Note for a beneficial intereanitynrestricted Global Note or transfer such Retett Definitive Note to a Person
who takes delivery thereof in the form of a benafimterest in an Unrestricted Global Note onty if

(A) such exchange or transfer is effected purstatite Exchange Offer in accordance with the Regfish Rights
Agreement and the Holder, in the case of an exahamghe transferee, in the case of a transfeifies in the Letter of
Transmittal that it is not (1) a brokdealer, (2) a Person participating in the distidoubf the New Notes or (3) a Person who i:
affiliate (as defined in Rule 144) of the Issuer;

(B) such transfer is effected pursuant to the SReljistration Statement in accordance with the Region Rights
Agreement;

(C) such transfer is effected by a Brokaealer pursuant to the Exchange Offer Registrafitmtement in accordance with
Registration Rights Agreement; or

(D) the Registrar receives the following:

(1) if the Holder of such Definitive Notes proposesxchange such Notes for a beneficial interetté
Unrestricted Global Note, a certificate from suatidér in the form of Exhibit C hereto, includingethertifications in
item (1)(c) thereof; or
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(2) if the Holder of such Definitive Notes proposedransfer such Notes to a Person who shall dekegery
thereof in the form of a beneficial interest in therestricted Global Note, a certificate from sitdider in the form
of Exhibit B hereto, including the certificationsitem (4) thereof;

and, in each such case set forth in this subpgradi), if the Registrar so requests or if the Aggible Procedures so require, an
Opinion of Counsel in form reasonably acceptablinéoRegistrar to the effect that such exchangeaasfer is in compliance with
the Securities Act and that the restrictions ongfer contained herein and in the Private Placetegénd are no longer required
in order to maintain compliance with the Securies.

Upon satisfaction of the conditions of any of thlbgaragraphs in this Section 2.6(d)(ii), the Trastkall cancel the Definitive
Notes and increase or cause to be increased thegagg principal amount of the Unrestricted Gldbate.

(iii) Unrestricted Definitive Notes to Beneficiabtierests in Unrestricted Global Note& Holder of an Unrestricted Definiti
Note may exchange such Note for a beneficial istarean Unrestricted Global Note or transfer sDeffinitive Notes to a Person who
takes delivery thereof in the form of a benefidiérest in an Unrestricted Global Note at any titdpon receipt of a written request for
such an exchange or transfer, the Trustee shatketéme applicable Unrestricted Definitive Note amcrease or cause to be increased
the aggregate principal amount of one of the Unidetl Global Notes.

If any such exchange or transfer from a DefinifNate to a beneficial interest is effected pursuarstubparagraph (ii)(B), (ii)(D)
or (iii) above at a time when an Unrestricted Gldibate has not yet been issued, the Issuer slsalkiand, upon receipt of an Authentication
Order in accordance with Section 2.2 hereof, thestBe shall authenticate one or more UnrestricledabNotes in an aggregate principal
amount equal to the principal amount of DefinitNetes so transferred.

(e) Transfer and Exchange of Definitive Notes fefiBitive Notes. Upon request by a Holder of Definitive Notes andh
Holder’s compliance with the provisions of this e 2.6(e), the Registrar shall register the tf@nsr exchange of Definitive Notes. Prior to
such registration of transfer or exchange, theestijug Holder shall present or surrender to thedReg the Definitive Notes duly endorsec
accompanied by a written instruction of transfeform satisfactory to the Registrar duly executgdiich Holder or by its attorney, duly
authorized in writing. In addition, the requestidglder shall provide any additional certificatiod®cuments and information, as applicable,
required pursuant to the following provisions aétBection 2.6(e).

(i) Restricted Definitive Notes to Restricted Dédtive Notes. Any Restricted Definitive Note may be transfertednd
registered in the name of Persons who take deliremeof in the form of a Restricted Definitive Mt the Registrar receives the
following:

(A) if the transfer will be made pursuant to RuftA, then the transferor must deliver a certifigatéhe form of Exhibit B
hereto, including the certifications in item (1gthof;
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(B) if the transfer will be made pursuant to RuB8®r Rule 904, then the transferor must delivegrtificate in the form of
Exhibit B hereto, including the certifications bei (2) thereof; and

(C) if the transfer will be made pursuant to arlyestexemption from the registration requirementshefSecurities Act, then
the transferor must deliver a certificate in thexfaf Exhibit B hereto, including the certificati@ncertificates and Opinion of
Counsel required by item (3) thereof, if applicable

(i) Restricted Definitive Notes to Unrestricted fibdétive Notes. Any Restricted Definitive Note may be exchanggdhe Holder
thereof for an Unrestricted Definitive Note or tséerred to a Person or Persons who take delivengdti in the form of an Unrestricted
Definitive Note if:

(A) such exchange or transfer is effected purstatite Exchange Offer in accordance with the Regfisn Rights
Agreement and the Holder, in the case of an exahamghe transferee, in the case of a transfeifies in the Letter of
Transmittal that it is not (1) a brokdealer, (2) a Person participating in the distidoubf the New Notes or (3) a Person who i:
affiliate (as defined in Rule 144) of the Issuer;

(B) any such transfer is effected pursuant to thelfSRegistration Statement in accordance withRbgistration Rights
Agreement;

(C) any such transfer is effected by a Broker-Depilesuant to the Exchange Offer Registration &tatd in accordance
with the Registration Rights Agreement; or

(D) the Registrar receives the following:

(2) if the Holder of such Restricted Definitive Metproposes to exchange such Notes for an Untestric
Definitive Note, a certificate from such Holderthre form of Exhibit C hereto, including the cer#tions in item (1)
(d) thereof; or

(2) if the Holder of such Restricted Definitive etproposes to transfer such Notes to a Persorshdibtake
delivery thereof in the form of an Unrestricted Défve Note, a certificate from such Holder in toem of Exhibit B
hereto, including the certifications in item (4thof;

and, in each such case set forth in this subpgshdid), if the Registrar so requests, an Opinio@otinsel in form reasonably
acceptable to the Registrar to the effect that exchange or transfer is in compliance with theuides Act and that the
restrictions on transfer contained herein and inRhvate Placement Legend are no longer requiredder to maintain complian
with the Securities Act.

(iii) Unrestricted Definitive Notes to Unrestrict&kfinitive Notes. A Holder of Unrestricted Definitive Notes mayrisder
such Notes to a Person who takes delivery theretfd form of an Unrestricted Definitive Note. Up@teipt of a request to register
such a transfer, the Registrar shall register thettricted Definitive Notes pursuant to the instians from the Holder thereof.
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(f) Exchange Offer Upon the occurrence of the Exchange Offer in etaace with the Registration Rights Agreement |éseer
shall issue and, upon receipt of an Authenticafloder in accordance with Section 2.2, the Trushedl authenticate (i) one or more
Unrestricted Global Notes in an aggregate princgpabunt equal to the principal amount of the bemafinterests in the Restricted Global
Notes tendered for acceptance by Persons thaflyderthe Letters of Transmittal that (x) they au@t broke-dealers, (y) they are not
participating in a distribution of the New Notedlg@) they are not affiliates (as defined in Rud@)lof the Issuer, and accepted for exchange
in the Exchange Offer and (ii) Definitive Notesan aggregate principal amount equal to the primeipamunt of the Restricted Definitive
Notes accepted for exchange in the Exchange @famcurrently with the issuance of such Notes, thesfBe shall cause the aggrec
principal amount of the applicable Restricted Gldtates to be reduced accordingly, and the Isshiglt execute and the Trustee, upon re«
of an Authentication Order in accordance with S8tf.2 hereof, shall authenticate and (at the esgpefnthe Issuer) deliver to the Persons
designated by the Holders of Definitive Notes sceated Definitive Notes in the appropriate printgaount.

(9) Legends The following legends shall appear on the facelloGlobal Notes and Definitive Notes issued urtiés Indenture
unless specifically stated otherwise in the appliegrovisions of this Indenture:

(i) Private Placement Legend

(A) Except as permitted by subparagraph (B) bekaeh Global Note and each Definitive Note (andNalles issued in
exchange therefor or substitution thereof) shadtibe legend in substantially the following form:

“THE NOTES EVIDENCED HEREBY HAVE NOT BEEN REGISTEREUNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT"), OR ANY OTHER SECURIES LAWS. NEITHER THIS NOTE NOR ANY
INTEREST OR PARTICIPATION HEREIN MAY BE REOFFEREBSOLD, ASSIGNED, TRANSFERRED, PLEDGED,
ENCUMBERED OR OTHERWISE DISPOSED OF IN THE ABSENOCE SUCH REGISTRATION OR UNLESS THE
TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, THREEGISTRATION REQUIREMENTS OF THE
SECURITIES ACT OR SUCH OTHER SECURITIES LAWS. THEOHDER OF THIS NOTE BY ITS ACCEPTANCE
HEREOF (1) REPRESENTS THAT (A) IT IS A “QUALIFIEDNSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT) OR (B) IT IS NOT A U.SERSON AND IS ACQUIRING ITS NOTE IN AN “OFFSHORE
TRANSACTION” PURSUANT TO RULE 904 OF REGULATION SNDER THE SECURITIES ACT, (2) AGREES THAT IT
WILL NOT PRIOR TO (X) THE DATE WHICH IS TWO YEARS@R SUCH SHORTER PERIOD OF TIME AS PERMITTED
BY RULE 144(K) UNDER THE SECURITIES ACT OR ANY SUGSSOR PROVISION THEREUNDER) AFTER THE
LATER OF THE ORIGINAL ISSUE DATE HEREOF (OR OF ANFREDECESSOR OF THIS NOTE) OR THE LAST DAY
ON WHICH THE COMPANY OR ANY AFFILIATE OF THE COMPAN WAS THE OWNER OF THIS NOTE (OR ANY
PREDECESSOR OF THIS NOTE) AND (Y) SUCH LATER DATIE,ANY, AS MAY BE REQUIRED BY APPLICABLE
LAW (THE “RESALE RESTRICTION TERMINATION DATE”), OFER, SELL OR OTHERWISE TRANSFER THIS NOTE
EXCEPT (A) TO THE COMPANY, (B) PURSUANT TO A REGIRATION STATEMENT WHICH HAS BEEN DECLARED
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EFFECTIVE UNDER THE SECURITIES ACT, (C) FOR SO LOM® THE NOTES ARE ELIGIBLE FOR RESALE
PURSUANT TO RULE 144A, TO A PERSON IT REASONABLY BEEVES IS A “QUALIFIED INSTITUTIONAL BUYER”
AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT T PURCHASES FOR ITS OWN ACCOUNT OR FOR
THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS
BEING MADE IN RELIANCE ON RULE 144A INSIDE THE UNIED STATES, (D) PURSUANT TO OFFERS AND SALES
TO NON-U.S. PERSONS THAT OCCUR OUTSIDE THE UNITEDATES WITHIN THE MEANING OF REGULATION S
UNDER THE SECURITIES ACT OR (E) PURSUANT TO ANY OBR AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT ANB) AGREES THAT IT WILL GIVE TO EACH
PERSON TO WHOM THIS NOTE IS TRANSFERRED A NOTICE BSTANTIALLY TO THE EFFECT OF THIS LEGEND;
PROVIDED THAT THE COMPANY, THE TRUSTEE AND THE RESTTRAR SHALL HAVE THE RIGHT PRIOR TO ANY
SUCH OFFER, SALE OR TRANSFER PURSUANT TO CLAUSE ((@)) OR (E) TO REQUIRE THE DELIVERY OF AN
OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER INFRMATION SATISFACTORY TO EACH OF THEM,
AND TO REQUIRE THAT A CERTIFICATION OF TRANSFER INHE FORM APPEARING ON THE OTHER SIDE OF
THIS NOTE IS COMPLETED AND DELIVERED BY THE TRANSHEOR TO THE TRUSTEE. THIS LEGEND WILL BE
REMOVED UPON THE REQUEST OF THE HOLDER AFTER THE B&LE RESTRICTION TERMINATION DATE. AS
USED HEREIN, THE TERMS “OFFSHORE TRANSACTION,” “UNEED STATES” AND “U.S. PERSON" HAVE THE
MEANINGS GIVEN TO THEM BY REGULATION S UNDER THE SEURITIES ACT.

THE HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF REES TO BE BOUND BY THE PROVISIONS OF THE
REGISTRATION RIGHTS AGREEMENT RELATING TO ALL THE BTES.”

(B) Notwithstanding the foregoing, any Global NoteDefinitive Note issued pursuant to subparagi@ptv), (c)(ii), (c)
(i), (d)(ii), (d)(iii), (e)(ii), (e)(iii) or (f) to this Section 2.6 (and all Notes issued in exgkaherefor or substitution thereof) shall
not bear the Private Placement Legend.

(i) Global Note Legend Each Global Note shall bear a legend in substéythe following form:

“THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DERED IN THE INDENTURE GOVERNING THIS NOTE)
OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BEFICIAL OWNERS HEREOF, AND IS NOT
TRANSFERABLE TO ANY PERSON UNDER ANY CIRCUMSTANCESXCEPT THAT (I) THE TRUSTEE MAY MAKE
SUCH NOTATIONS HEREON AS MAY BE REQUIRED PURSUANTOTSECTION 9.5 OF THE INDENTURE, (ll) THIS
GLOBAL NOTE MAY BE EXCHANGED IN WHOLE BUT NOT IN PRT PURSUANT TO SECTION 2.6(a) OF THE
INDENTURE, (lll) THIS GLOBAL NOTE MAY BE DELIVEREDTO THE TRUSTEE FOR CANCELLATION PURSUANT
TO
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SECTION 2.11 OF THE INDENTURE AND (V) THIS GLOBANOTE MAY BE TRANSFERRED TO A SUCCESSOR
DEPOSITARY WITH THE PRIOR WRITTEN CONSENT OF THESSER.”

(iii) Regulation S Temporary Global Note Legenthe Regulation S Temporary Global Note shall lzel@gend in
substantially the following form:

“THIS GLOBAL NOTE IS A TEMPORARY GLOBAL NOTE FOR PRPOSES OF REGULATION S UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED. NEITHERIIS TEMPORARY GLOBAL NOTE NOR ANY
INTEREST HEREIN MAY BE OFFERED, SOLD OR DELIVEREEXCEPT AS PERMITTED UNDER THE INDENTURE
REFERRED TO BELOW.

NO BENEFICIAL OWNERS OF THIS TEMPORARY GLOBAL NOTEHALL BE ENTITLED TO RECEIVE PAYMENT OF
PRINCIPAL OR INTEREST HEREON UNLESS THE REQUIRED REFICATIONS HAVE BEEN DELIVERED
PURSUANT TO THE TERMS OF THE INDENTURE.”

(h) Cancellation and/or Adjustment of Global Notég such time as all beneficial interests in aipatar Global Note have been
exchanged for Definitive Notes or a particular GlbHote has been redeemed, repurchased or cancelduble and not in part, each such
Global Note shall be returned to or retained amtteked by the Trustee in accordance with Sectibh Bereof. At any time prior to such
cancellation, if any beneficial interest in a GlbNate is exchanged for or transferred to a Pevgloo will take delivery thereof in the form of
a beneficial interest in another Global Note orBefinitive Notes, the principal amount of Notepnesented by such Global Note shall be
reduced accordingly and an endorsement shall be maduch Global Note by the Trustee or by the Biggy at the direction of the Trustee
to reflect such reduction; and if the beneficidknest is being exchanged for or transferred teradh who will take delivery thereof in the
form of a beneficial interest in another Global &latuch other Global Note shall be increased aswlydand an endorsement shall be made
on such Global Note by the Trustee or by the Déansat the direction of the Trustee to reflecttsircrease.

(i) General Provisions Relating to Transfers andhiaxges

(i) To permit registrations of transfers and exajes) the Issuer shall execute and the Trusteealthiénticate Global Notes
and Definitive Notes upon receipt of an AuthentmatOrder in accordance with Section 2.2 hereafpmn receipt of a written request
of the Registrar.

(i) No service charge shall be made to a holdex béneficial interest in a Global Note or to adéwlof a Definitive Note fc
any registration of transfer or exchange, but seiér may require payment of a sum sufficient t@cany transfer tax or similar
governmental charge payable in connection therefoither than any such transfer taxes or similaegomental charge payable upon
exchange or transfer pursuant to Sections 2.103364.9, 4.14 and 9.5 hereof).

(iii) The Registrar shall not be required to regighe transfer of or exchange any Note selecteteftemption in whole or in
part, except the unredeemed portion of any Notegoeideemed in part.
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(iv) All Global Notes and Definitive Notes issuedan any registration of transfer or exchange ofb@ldNotes or Definitive
Notes shall be the valid obligations of the Isseeigdencing the same debt, and entitled to the smmefits under this Indenture, as the
Global Notes or Definitive Notes surrendered upachsregistration of transfer or exchange.

(v) The Issuer shall not be required (A) to issaaggister the transfer of or to exchange any dldteing a period beginning
at the opening of business 15 days before the flagyoselection of Notes for redemption under $ec8.2 hereof and ending at the
close of business on the day of selection, (Betgster the transfer of or to exchange any Notsesected for redemption in whole or in
part, except the unredeemed portion of any Notegoeideemed in part or (C) to register the transffer to exchange a Note between a
record date and the next succeeding interest paytade.

(vi) Prior to due presentment for the registratidm transfer of any Note, the Trustee, any Agentthe Issuer may deem
and treat the Person in whose name any Note isteegd as the absolute owner of such Note for tinggse of receiving payment of
principal of and interest on such Notes and foo#iker purposes, and none of the Trustee, any Agehe Issuer shall be affected by
notice to the contrary.

(vii) The Trustee shall authenticate Global Noted Befinitive Notes in accordance with the prowsi@f Section 2.2
hereof.

(viii) All certifications, certificates and Opinisnof Counsel required to be submitted to the Regigtursuant to this
Section 2.6 to effect a registration of transfeexchange may be submitted by facsimile.

Section 2.7 Replacement Notd$ any mutilated Note is surrendered to the Teastr the Issuer and the Trustee receives evidenct
to its satisfaction of the ownership and destruntioss or theft of any Note, the Issuer shallésand the Trustee, upon receipt of an
Authentication Order, shall authenticate a replaa@Note if the Trustee’s requirements are meedfiired by the Trustee or the Issuer, an
indemnity bond must be supplied by the Holder thaufficient in the judgment of the Trustee angl fsuer to protect the Issuer, the Trustee,
any Agent and any authenticating agent from any fbat any of them may suffer if a Note is repladédte Issuer and the Trustee may charge
for their expenses in replacing a Note.

Every replacement Note is a contractual obligatibthe Issuer and shall be entitled to all of tkedfits of this Indenture equally
and proportionately with all other Notes duly isduereunder.

Section 2.8 Outstanding Note$he Notes outstanding at any time are all theBlauthenticated by the Trustee except for those
canceled by it, those delivered to it for cancallatthose reductions in the interest in a Globale\effected by the Trustee in accordance with
the provisions hereof, and those described inSbigtion 2.8 as not outstanding. Except as set for#ection 2.9 hereof, a Note does not ¢
to be outstanding because the Issuer or an A#ilidithe Issuer holds the Note.

If a Note is replaced pursuant to Section 2.7 Hereceases to be outstanding unless the Trustesves proof satisfactory to it
that the replaced Note is held by a bona fide mseh

If the principal amount of any Note is consideraddpunder Section 4.1 hereof, it ceases to beandsig and interest on it ceases
to accrue.
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If the Paying Agent (other than the Issuer, a Sliagy or an Affiliate of any thereof) holds, onedemption date or maturity date,
money sufficient to pay Notes payable on that dhien on and after that date such Notes shall bmdd to be no longer outstanding and
shall cease to accrue interest.

Section 2.9 Treasury Note$n determining whether the Holders of the reqiijppeincipal amount of Notes have concurred in any
direction, waiver or consent, Notes owned by tlseiés or any Guarantor, or by any Person directipdirectly controlling or controlled by «
under direct or indirect common control with theusr or any Guarantor shall be considered as thoogbutstanding, except that for the
purposes of determining whether the Trustee slegfirbtected in relying on any such direction, waieconsent, only Notes that the Trustee
knows are so owned shall be so disregarded.

Section 2.10 Temporary Note&ntil certificates representing Notes are reautydelivery, the Issuer may prepare and the Trustee
upon receipt of an Authentication Order, shall antitate temporary Notes. Temporary Notes shadiuisstantially in the form of certificated
Notes but may have variations that the Issuer densiappropriate for temporary Notes and as skakkhsonably acceptable to the Trus

Without unreasonable delay, the Issuer shall peepad the Trustee shall authenticate definitiveellat exchange for any
temporary Notes.

Holders of temporary Notes shall be entitled taélhe benefits of this Indenture.

Section 2.11 CancellatiariThe Issuer at any time may deliver Notes to thestee for cancellation. The Registrar and Paying
Agent shall forward to the Trustee any Notes suleeed to them for registration of transfer, excleaogpayment. The Trustee and no one
else shall cancel all Notes surrendered for remgisin of transfer, exchange, payment, replacemecarncellation and shall destroy canceled
Notes (subject to the record retention requireroétite Exchange Act). Upon the Iss’s written request, certification of the destructadrall
canceled Notes shall be delivered (at the expehtedssuer) to the Issuer. The Issuer may noeisew Notes to replace Notes that it has
paid or that have been delivered to the Trusteedacellation.

Section 2.12 Defaulted Interedf the Issuer defaults in a payment of interestiee Notes, it shall pay the defaulted interestrip
lawful manner plus, to the extent lawful, interpayable on the defaulted interest, to the Persdmsaske Holders on a subsequent special
record date, in each case at the rate providdikifNbtes and in Section 4.1 hereof. The Issuet shafy the Trustee in writing of the amount
of defaulted interest proposed to be paid on eautle Bnd the date of the proposed payment. Therlsbadl fix or cause to be fixed each such
special record date and payment date, providechthatich special record date shall be less thata{® prior to the related payment date for
such defaulted interest. At least 15 days befogespecial record date, the Issuer (or, upon thgemriequest of the Issuer, the Trustee in the
name and at the expense of the Issuer) shall me#duse to be mailed to Holders a notice that sthie special record date, the related
payment date and the amount of such interest talmk
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Section 2.13 CUSIP/ISINThe Issuer in issuing the Notes may use “CUSHeI''aSIN” numbers (if then generally in use) and, i
so, the Trustee shall use CUSIP/ISIN numbers iitestof redemption as a convenience to Holdemyided, however, that any such notice
may state that no representation is made as teotiectness of such numbers either as printed@iNthtes or as contained in any notice of a
redemption and that reliance may be placed onlgherother identification numbers printed on theddpind any such redemption shall nc
affected by any defect in or omission of such nursbghe Issuer shall promptly notify the Truste@o§ change in CUSIP/ISIN numbers.

ARTICLE Il

REDEMPTION AND PREPAYMENT

Section 3.1 Notices to Trusted the Issuer elects to redeem Notes pursuattte@ptional redemption provisions of Section 3.7
hereof, it shall furnish to the Trustee, at ledstldys (unless a shorter period is acceptableetd thstee) but not more than 60 days before a
redemption date, an Officer’s Certificate settinghi (i) the clause of this Indenture pursuant tocl the redemption shall occur, (ii) the
redemption date, (iii) the principal amount of Note be redeemed and (iv) the redemption price.

Section 3.2 Selection of Notes to be Redeemed mhBsed If less than all of the Notes are to be redeearqulirchased in an
offer to purchase at any time, the Trustee shidcséhe Notes to be redeemed or purchased amenigdiders of the Notes in compliance
with the requirements of the principal nationalisées exchange, if any, on which the Notes atetl or, if the Notes are not so listed, on a
pro rata basis, by lot or in accordance with amgepbmethod the Trustee considers fair and apprepiiathe event of partial redemption or
purchase by lot, the particular Notes to be redekemngurchased shall be selected, unless othepsiséded herein, not less than 30 nor
than 60 days prior to the redemption date by thustEe from the outstanding Notes not previouslieddbr redemption or purchase.

The Trustee shall promptly notify the Issuer of Nates selected for redemption or purchase antheicase of any Note selected
for partial redemption or purchase, the principabant thereof to be redeemed or purchased. Notkp@mtions of Notes selected shall be in
amounts of $2,000 or whole multiples of $1,000;emtchat if all of the Notes of a Holder are torbdeemed or purchased, the entire
outstanding amount of Notes held by such Holdegnef/not a multiple of $1,000, shall be redeemefdwchased. Except as provided in the
preceding sentence, provisions of this Indentuaé dipply to Notes called for redemption or purchase apply to portions of Notes called for
redemption or purchase.

Section 3.3 Notice of RedemptioiBubject to the provisions of Section 3.9 and iBret.14 hereof, at least 30 days but not more
than 60 days before a redemption date (excephtitates of redemption may be mailed more than 6@ gaior to a redemption date if the
notice is issued in connection with a defeasanceuArticle VIII hereof), the Issuer shall mail cause to be mailed, by first class mail, a
notice of redemption to each Holder whose Notes@be redeemed at its registered address.

The notice shall identify the Notes to be redeearadi shall state:
(a) the redemption date;
(b) the redemption price;
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(c) if any Note is being redeemed in part, theiparof the principal amount of such Note to be mded and that, after the
redemption date upon surrender of such Note, aN@e or Notes in principal amount equal to the demmed portion shall be issued upon
cancellation of the original Note;

(d) the name and address of the Paying Agent;
(e) that Notes called for redemption must be saieesd to the Paying Agent to collect the redemppiace;

(f) that, unless the Issuer defaults in making sedlemption payment, interest on Notes calledédemption ceases to accrue on
and after the redemption date;

(9) the paragraph of the Notes and/or Sectionisflttdenture pursuant to which the Notes calleddédemption are being
redeemed; and

(h) that no representation is made as to the amees or accuracy of the CUSIP/ISIN numbers, if, $isted in such notice or
printed on the Notes.

At the Issuer’s request, the Trustee shall giventhtece of redemption in the Issuer’'s name antsatxpenseprovided, however,
that the Issuer shall have delivered to the Trysteleast 45 days prior to the redemption dat&fficer’s Certificate requesting that the
Trustee give such notice and setting forth therttion to be stated in such notice as providdtiénpreceding paragraph.

Section 3.4 Effect of Notice of Redemptio®nce notice of redemption is mailed in accordamitle Section 3.3, Notes called for
redemption become irrevocably due and payable ®@netlemption date at the redemption price. A nafaedemption may not be
conditional. The notice, if mailed in a manner lie@ovided, shall be conclusively presumed to hasen given, whether or not the Holder
receives such notice. In any case, failure to giveh notice by mail or any defect in the noticéh Holder of any Note designated for
redemption in whole or in part shall not affect ttadidity of the proceedings for the redemptioraaf/ other Note. Subject to Section 3.5, on
and after the redemption date, interest ceasesctaeon Notes or portions thereof called for repléon.

Section 3.5 Deposit of Redemption Prid&t or prior to 10:00 a.m., New York City time, ¢ime redemption or repurchase date, the
Issuer shall deposit with the Trustee or with thgiRg Agent money sufficient to pay the redemptiomepurchase price of and accrued
interest on all Notes to be redeemed or purchaselai date. The Trustee or the Paying Agent @nathptly return to the Issuer any money
deposited with the Trustee or the Paying Agentigylssuer in excess of the amounts necessary tthpagdemption price of, and accrued
and unpaid interest on, all Notes to be redeemedpmrchased.

If the Issuer complies with the provisions of theqeding paragraph, on and after the redemptiquimhase date, interest shall
cease to accrue on the Notes or the portions cddNerlled for redemption or purchase. If a Notedeemed or purchased on or after an
interest record date but on or prior to the relatéerest payment date, then any accrued and uiaiest to the redemption or purchase date
shall be paid to the Person in whose name such \Madaegistered at the close of business on sechdelate. If any Note called for
redemption or purchase shall not be so paid upoersder for redemption or purchase because ofdihaé of the Issuer to comply with the
preceding paragraph, interest shall be paid ommipaid principal, from the redemption or purchagtdintil such principal is paid, and to the
extent lawful on any interest accrued to the redempr purchase date not paid on such unpaid ip@hdn each case at the rate provided in
the Notes and in Section 4.1 hereof.
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Section 3.6 Notes Redeemed in Patpon surrender of a Note that is redeemed orfased in part, the Issuer shall issue and,
upon receipt of an Authentication Order, the Trasthall authenticate for the Holder at the expefisiee Issuer a new Note equal in principal
amount to the unredeemed or unpurchased portitiredflote surrendered.

Section 3.7 Optional Redemption

(a) At any time prior to September 1, 2014, thei¢ssnay redeem all or a part of the Notes, uporesstthan 30 nor more than 60
days’ prior notice, at a redemption price equal@0% of the aggregate principal amount of the Ntwd®e redeemed plus the Applicable
Premium as of, and accrued and unpaid interest mpuidated Damages, if any, to the date of redeomptsubject to the rights of Holders of
record on the relevant record date to receiveéstatue on the relevant interest payment date.

(b) On or after September 1, 2014, the Issuer redgem all or a part of the Notes upon not less 8@mor more than 60 days’
notice, at the redemption prices (expressed agptges of principal amount) set forth below plesraed and unpaid interest and Liquidated
Damages, if any, thereon to the applicable redemptate, subject to the rights of Holders of reamrdhe relevant record date to receive
interest due on the relevant interest payment dfatedeemed during the twelmmenth period beginning on September 1 of the yiealisatec
below:

Redemption
Year Price
2014 104.069%
2015 102.03%
2016 and thereaftt 100.000©%

(c) At any time prior to September 1, 2013, theiégssnay, on any one or more occasions, redeem Bp%oof the aggregate
principal amount of Notes issued under this Indenai a redemption price of 108.125% of the priacgmount thereof, plus accrued and
unpaid interest and Liquidated Damages thereamyif to the redemption date, subject to the rightsolders of record on the relevant rec
date to receive interest due on the relevant istgr@yment date, with the net cash proceeds obonere Equity Offerings by the Issuer or
with the net cash proceeds of one or more Equifgr®digs by Cott that are contributed to the Isagcommon equity capitgdrovidedthat at
least 65% of the aggregate principal amount of dlsued under this Indenture remain outstandimgediately after each occurrence of <
redemption; angrovided further, that each such redemption shall occur within &gstf the date of the closing of such Equity Qiffgr

(d) Any redemption pursuant to this Section 3.71ldfeamade pursuant to the provisions of SectidntBrough 3.6 hereof.

Section 3.8 Mandatory RedemptioBxcept as set forth in Sections 3.9, 4.9 and,4tfetIssuer shall not be required to make
mandatory redemption or sinking fund payments wagpect to the Notes.

Section 3.9 Offer to Purchase by Application of & Proceeddn the event that, pursuant to Section 4.9 hetbeflssuer shall
be required to commence an Asset Sale Offer, It &iow the procedures specified below.

The Asset Sale Offer shall remain open for a penio20 Business Days following its commencement @mébnger, except to the
extent that a longer period is required by applieddw (the
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“ Offer Period”). No later than five Business Days after the tiaation of the Offer Period (the “ Purchase D3tahe Issuer shall purchase
the principal amount of Notes required to be pusekigpursuant to Section 4.9 hereof (the “ Offer Antd) or, if less than the Offer Amount
has been tendered, all Notes tendered in resportbe Asset Sale Offer. Payment for any Notes sohased shall be made in the same
manner as interest payments are made.

If the Purchase Date is on or after an interesircedate and on or before the related interest payutate, any accrued and unpaid
interest shall be paid to the Person in whose reaiete is registered at the close of business olm ecord date, and no additional interest
shall be payable to Holders who tender Notes putsioathe Asset Sale Offer.

Upon the commencement of an Asset Sale Offer,sheelr shall send, by first class mail, a writteticeoto the Trustee and to e¢
of the Holders.

The notice shall contain all instructions and miatemecessary to enable such Holders to tendexs\mirsuant to the Asset Sale
Offer. The Asset Sale Offer shall be made to alddrs. The notice, which shall govern the termthefAsset Sale Offer, shall state:

(a) that the Asset Sale Offer is being made purtsigathis Section 3.9 and Section 4.9 hereof ardehgth of time the Asset Sale
Offer shall remain open;

(b) the Offer Amount, the purchase price and theRase Date;
(c) that any Note not tendered or accepted for gengrehall continue to accrete or accrue interest;

(d) that, unless the Issuer defaults in making fusghment, any Note accepted for payment pursuahetésset Sale Offer shall
cease to accrete or accrue interest after the BsedDate;

(e) that Holders electing to have a Note purch@seguant to an Asset Sale Offer may only electteehall of such Note
purchased and may not elect to have only a podiGuch Note purchased;

(f) that Holders electing to have a Note purchga@duant to any Asset Sale Offer shall be requwesiirrender the Note, with the
form entitled “Option of Holder to Elect Purchasmi the reverse of the Note completed, or transfdydok-entry transfer, to the Issuer, a
depositary, if appointed by the Issuer, or a Payiggnt at the address specified in the noticeastlthree days before the Purchase Date;

(g9) that Holders shall be entitled to withdraw thedection if the Issuer, the Depositary or theiRgyAgent, as the case may be,
receives, not later than the expiration of the Offeriod, a telegram, telex, facsimile transmissiofetter setting forth the name of the Hol
the principal amount of the Note the Holder delagefor purchase and a statement that such Holaéthidrawing his election to have such
Note purchasec

(h) that, if the aggregate principal amount of Magarrendered by Holders exceeds the Offer Amdliatlssuer shall select the
Notes to be purchased on a pro rata basis (with adgistments as may be deemed appropriate bgsheri so that only Notes
denominations of $1,000, or integral multiples &wéy shall be purchased); and
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() that Holders whose Notes were purchased onpaith shall be issued new Notes equal in prinGpabunt to the unpurchased
portion of the Notes surrendered (or transferretddgk-entry transfer).

On or before the Purchase Date, the Issuer shdhetextent lawful, accept for payment, on a jpta basis to the extent necess
the Offer Amount of Notes or portions thereof terediepursuant to the Asset Sale Offer, or if lessitthe Offer Amount has been tenderec
Notes tendered, and shall deliver to the Truste®féiner's Certificate stating that such Notes or portitmereof were accepted for payment
by the Issuer in accordance with the terms of $aistion 3.9. The Issuer, the Depositary or therigpgigent, as the case may be, shall
promptly (but in any case not later than five dafter the Purchase Date) mail or deliver to eantéeng Holder an amount equal to the
purchase price of the Notes tendered by such Haldeéraccepted by the Issuer for purchase, andsuer shall promptly issue a new Note,
and the Trustee, upon receipt of an Authentica@oaer from the Issuer shall authenticate and mradlediver such new Note to such Holder,
in a principal amount equal to any unpurchasedqrodf the Note surrendered. Any Note not so aaephall be promptly mailed or
delivered by the Issuer to the Holder thereof. Tseier shall publicly announce the results of tieek Sale Offer on the Purchase Date.

Other than as specifically provided in this Secd®, any purchase pursuant to this Section 3.9 lskanade pursuant to the
provisions of Sections 3.1 through 3.6 hereof.

ARTICLE IV
COVENANTS

Section 4.1 Payment of NoteFhe Issuer shall pay or cause to be paid thesipahof, premium, if any, and interest and
Liguidated Damages, if any, on the Notes on theglahd in the manner provided in the Notes. Prahcgpemium, if any, and interest and
Liguidated Damages, if any, shall be considered paithe date due if the Paying Agent, if othentlatt, the Issuer or a Subsidiary thereof,
holds as of 10:00 a.m. New York City time on the diate money deposited by the Issuer in immediatedjlable funds and designated for
and sufficient to pay all principal, premium, ifygrand interest and Liquidated Damages, if anyj thee. The Issuer shall pay all Liquidated
Damages, if any, in the same manner on the dateBxahe amounts set forth in the Registration Rigkgreement.

The Issuer shall pay interest (including post-petiinterest in any proceeding under any Bankrupty) on overdue principal at
the rate equal to 1.00% per annum in excess dhereapplicable interest rate on the Notes to xheng lawful; it shall pay interest (including
post-petition interest in any proceeding under Bagkruptcy Law) on overdue installments of inteiasd Liquidated Damages (without
regard to any applicable grace period) at the sateeto the extent lawful.

The Issuer shall deliver to the Trustee, at ldastBusiness Days before any interest payment dat&fficer's Certificate
certifying as to the amount of Liquidated Damageas dn such interest payment date, with a direcggarding payment of such Liquidated
Damages to the Holders. If the Trustee does neivesuch Officer’s Certificate five Business Dégdore any interest payment date, the
Trustee shall be entitled to assume that no Lida@l®amages are due on such interest paymentidaelrustee shall not be responsible for
calculating the amount of Liquidated Damages aatnreo be paid.

Section 4.2 Maintenance of Office or Agenchhe Issuer shall maintain an office or agencyelidotes may be presented for
registration of transfer or for exchange and aitefér agency where Notes may be presented for @aly(which may be an office of the
Trustee or an affiliate of the
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Trustee, Registrar or co-registrar). The Issuell ginee prompt written notice to the Trustee of theation, and any change in the location, of
such office or agency. If at any time the Issualidhil to maintain any such required office oreagy or shall fail to furnish the Trustee with
the address thereof, such presentations, surrenddises and demands may be made or served @otiporate Trust Office of the Trustee.

The Issuer may also from time to time designatearrmaore other offices or agencies where the Notag be presented or
surrendered for any or all such purposes and ney fime to time rescind such designatigmsvided, however, that no such designation or
rescission shall in any manner relieve the Isstigs @bligation to maintain an office or agency smch purposes. The Issuer shall give
prompt written notice to the Trustee of any suckigieation or rescission and of any change in thation of any such other office or agency.

The Issuer hereby designates the Corporate TriigteQif the Trustee as one such office or agenah®issuer in accordance w
Section 2.3.

Section 4.3 Reports

(a) Whether or not required by the rules and reignria of the Commission, so long as any Notes atstanding and irrespective
of whether the Exchange Offer Registration Statdroethe Shelf Registration Statement has beeradatleffective by the Commission, C
shall furnish to the Holders of Notes, within tima¢ periods specified in the Commission’s rules gegllations as if Cott had a class of
securities registered pursuant to Section 13 at)1di(the Exchange Act: (i) all quarterly and anrfirsancial reports on Forms 10-Q and 10-
K, including a “Management’s Discussion and Anadysfi Financial Condition and Results of Operatioast, with respect to the annual
information only, a report on the annual finanai@tements by Cott’s certified independent accaustand (ii) all current reports required to
be filed with the Commission on Form 8-K.

If Cott has designated any of its Subsidiaries aekltricted Subsidiaries with combined net assatsexling 5% of Cott’s
consolidated net assets, then the quarterly andahfinancial information required by the precedpagagraph shall include or be
accompanied by a reasonably detailed presentatitthre dinancial condition and results of operatiofi€ott and its Restricted Subsidiaries
separate from the financial condition and resulisperations of the Unrestricted Subsidiaries oftCo

Whether or not required by the rules and regulatmiithe Commission, Cott shall file a copy ofd@lthe information and reports
referred to in clauses (i) and (ii) above with @@mmission for public availability within the tinperiods specified in the Commission’s rules
and regulations (unless the Commission will noeatsuch a filing).

Documents filed by Cott with the Commission via @@mmission’s Electronic Data Gathering, Analyaisd Retrieval system (*
EDGAR ") shall be deemed furnished to Holders of Notesfake time such documents are filed via EDGAR.

(b) Cott, the Issuer and the other Guarantors $imalish to the Holders and to securities analgst$ prospective investors, upon
their request, the information required to be dald pursuant to Rule 144A(d)(4rovidedthat documents filed by Cott with the
Commission via EDGAR shall be deemed furnishedhéoHolders of Notes and to securities analystspaospective investors for purpose:
this Section 4.3(b).
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Section 4.4 Compliance Certificate

(&) The Issuer and each Guarantor (to the extanstich Guarantor is so required under the TIA) slediver to the Trustee, on or
before a date not more than 120 days after thetadch fiscal year of the Issuer, which as ofdht hereof ends on the Saturday closest to
December 31st, an Officer’s Certificate stating thaeview of the activities of the Issuer andStebsidiaries during the preceding fiscal year
has been made under the supervision of the sigdffigers with a view to determining whether theussand each Guarantor has kept,
observed, performed and fulfilled its obligatiomsler this Indenture, and further stating, as theach Officer signing such certificate, that
to the best of his or her knowledge the Issuempplieable Guarantor, as the case may be, has tleptrved, performed and fulfilled each and
every covenant contained in this Indenture aneigmdefault in the performance or observancengfaf the terms, provisions and conditic
of this Indenture (or, if a Default or Event of Raft shall have occurred, describing all such Diéfaar Events of Default of which he or she
may have knowledge and what action the Issuerdr 8uarantor, as the case may be, is taking orogespto take with respect thereto) and
that to the best of his or her knowledge no evastdtcurred and remains in existence by reasomichvpayments on account of the
principal of or interest, if any, on the Notes istubited or if such event has occurred, a dedoniptf the event and what action the Issuer or
applicable Guarantor, as the case may be, is talipgoposes to take with respect thereto.

(b) The Issuer shall, so long as any of the Noteatstanding, deliver to the Trustee, forthwigtom any Officer becoming aware
of any Default or Event of Default, an Officer’'siificate specifying such Default or Event of Detfaand what action the Issuer is taking or
proposes to take with respect thereto.

Section 4.5 Stay, Extension and Usury Lassich of the Issuer and the Guarantors covenntad extent that it may lawfully ¢
so0) that it shall not at any time insist upon, dlear in any manner whatsoever claim or take theefieor advantage of, any stay, extension or
usury law wherever enacted, now or at any timedfteein force, that may affect the covenants erghrformance of this Indenture; and the
Issuer and each Guarantor (to the extent thatrtteylawfully do so) hereby expressly waive all Hérar advantage of any such law, and
covenant that they shall not, by resort to any daeh hinder, delay or impede the execution of payer herein granted to the Trustee, but
shall suffer and permit the execution of every spotver as though no such law had been enacted.

Section 4.6 Restricted PaymenftSott shall not, and shall not permit any of iessRicted Subsidiaries to, directly or indirectly:

(a) declare or pay any dividend or make any otlgngent or distribution on account of Cott's or arfiyts Restricted Subsidiaries’
Equity Interests (including, without limitation, wpayment in connection with any merger or consdiah involving Cott or any of its
Restricted Subsidiaries) or to the direct or incliteolders of Cott’s or any of its Restricted Sdimmies’ Equity Interests in their capacity as
such (other than dividends or distributions payablequity Interests (other than Disqualified Stpok Cott or to Cott or a Restricted
Subsidiary of Cott);

(b) purchase, redeem or otherwise acquire or rgtirealue (including, without limitation, in conaon with any merger or
consolidation involving Cott) any Equity InterestsCott or any direct or indirect parent of Cott;

(c) make any voluntary or optional payment on dhwéspect to, or purchase, redeem, defease amosigeacquire or retire for
value any Indebtedness that is subordinated tbltties or the Guarantees except (i) in anticipatiosatisfying a sinking fund obligation,
principal installment or final maturity, in eachsea due within one year of the date of such paynpemthase or other acquisition or
(i) intercompany Indebtedness permitted to beiiremipursuant to clause (vi) of the second pardgodsection 4.8; or
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(d) make any Restricted Investment (all such paysend other actions set forth in these clausdbr@ugh (iv) above being
collectively referred to as “ Restricted Payméntsinless, at the time of and after giving effecsuch Restricted Payment:

(i) no Default or Event of Default has occurred @dontinuing or would occur as a consequenceich Restricted
Payment; and

(i) Cott would, at the time of such Restricted Pant and after giving pro forma effect theretofamich Restricted Payment
had been made at the beginning of the applicabiedaarter period, have been permitted to incleadt $1.00 of additional
Indebtedness pursuant to the Fixed Charge Covétatie test set forth in the first paragraph of #ect.8; and

(iii) such Restricted Payment, together with thgragate amount of all other Restricted PaymentserbgdCott and its
Restricted Subsidiaries after the date of this mhale (excluding Restricted Payments permittedlayses (2) through (7) and
(9) through (11) of the next succeeding paragraphgss than the sum, without duplication, of:

(A) 50% of the Consolidated Net Income of Cotttloe period (taken as one accounting period) frofolr 1, 2001
to the end of Cott's most recently ended fiscalrtgrefor which internal financial statements araitable at the time of such
Restricted Payment (or, if such Consolidated Nedmme for such period is a deficit, less 100% ohsukficit), plus

(B) 100% of (1) the aggregate net cash proceed®)dhe Fair Market Value of any property, receil® Cott or a
Restricted Subsidiary of Cott since the Issue @ata contribution to its common equity capitalront the issue or sale of Equity
Interests of Cott (other than Disqualified Stockfrom the issue or sale of Disqualified Stock ebtsecurities of Cott or a
Restricted Subsidiary of Cott that have been cdedéanto or exchanged for such Equity Interestsgpthan Disqualified Stock)
of Cott (other than Equity Interests (or DisquelifiStock or debt securities) sold to a Subsidid@ait); plus

(C) with respect to Investments (other than Peedithvestments) made after the Issue Date, theedattion in
Investments in any Person resulting from dividemelsayments, or other transfers of assets from Beckon to the Issuer or any
Restricted Subsidiary of Cott with respect to sRestricted Investment (less the cost of disposiifaeny); plus

(D) to the extent that an entity in which Cott dRestricted Subsidiary of Cott has made an Investmsing amounts
under this clause (iii) thereafter becomes a RasttiSubsidiary, the Fair Market Value of Cefhvestment in such entity as of
date it becomes a Restricted Subsidiary of Catfs pl

(E) to the extent that any Unrestricted Subsid@r¢ott is redesignated as a Restricted SubsidiGott after the date
of the indenture, the Fair Market Value of Cottiwéstment in such Subsidiary as of the date of sedésignation.

49



So long as no Default or Event of Default (excejthwespect to clauses (2), (5), (7), (10) and @dlpw) has occurred and is
continuing or would be caused thereby, the pregepiovisions shall not prohibit:

(1) the payment of any dividend within 90 days iaftee date of declaration of the dividend, if & thate of declaration the
dividend payment would have complied with the ps@ms of this Indenture;

(2) the redemption, repurchase, retirement, defegsar other acquisition of any subordinated Ineebéss of Cott, the
Issuer or any other Guarantor or of any Equityrides of Cott in exchange for, or out of the NeslCBroceeds of the substantially
concurrent sale (other than to a Subsidiary of)@bftEquity Interests of Cott (other than Disqgtiadl Stock);providedthat the amount
of any such net cash proceeds that are utilizedrigrsuch redemption, repurchase, retirement, dafe or other acquisition shall be
excluded from clause (c)(ii) of the preceding paaad;

(3) the defeasance, redemption, repurchase or atiggiisition of subordinated Indebtedness of Gott,|ssuer or any other
Guarantor with the Net Cash Proceeds from an ircge of Permitted Refinancing Indebtedness;

(4) the payment of any dividend or other distribatby a Restricted Subsidiary of Cott to the hadddrits Equity Interests
on a pro rata basis with respect to the class aftfEé¢nterests on which the dividend or distributis being made;

(5) the repurchase, redemption or other acquistiometirement for value of any Equity Interest<Caftt or any Subsidiary
held by any member of Cott's (or any of its Rest¢ricSubsidiaries’) management or Board of Directorany employees or consultants
pursuant to any equity subscription agreementkstption agreement or similar agreement or prograather employee benefit plan;
providedthat the aggregate price paid for all such repugetiaredeemed, acquired or retired Equity Intesdsafi not exceed $5.0
million in any calendar year (with unused amountary calendar year being carried over to succgezfitendar years subject to a
maximum of $10.0 million in any calendar year);

(6) the designation of a Restricted Subsidiary oft @s an Unrestricted Subsidiapypvidedthat (x) the assets of such
Restricted Subsidiary immediately prior to suchigigation consists only of operations in the Unikédgdom, (y) the total assets of
such Restricted Subsidiary less all liabilitiesoth Restricted Subsidiary (other than liabilifieswhich Cott, the Issuer or any
Restricted Subsidiary of Cott will be liable immaily after such designation) is less than 15%aif'€total consolidated assets less
total consolidated liabilities (on the most recgmVailable quarterly or annual consolidated batastweet of Cott prepared in conformity
with GAAP); provided further, that the net assets of such Restricted Subsidiagyexceed 15% of Cott’s net assets to the extant
Cott would be permitted to make a Restricted Paynmesin amount equal to such excess and (z) imrteddiprior to and after giving
effect to such designation, Cott could incur astekl of additional Indebtedness under the firsageaph under Section 4.8 as if the
Fixed Charge Coverage Ratio were 2.75 to 1;

(7) the conversion of any Preferred Stock of Quith common Equity Interests of Cott;
(8) other Restricted Payments in an aggregate ansince the date of the indenture not to exceeddb3lion;
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(9) the distribution of shares of an Unrestricted8diary of Cottprovidedthat the Investments in such Unrestricted
Subsidiary being distributed pursuant to this aa{® were Restricted Payments that reduced theiatmavailable pursuant to clause
(d)(iii) of this Section 4.6;

(10) the declaration and payments of dividends wojiialified Stock issued pursuant to Section 4 Bi¢oextent such
dividends constitute Fixed Charges; and

(11) the purchase or redemption at any time ofgheer’s existing 8.0% senior subordinated notesafi 1.

The amount of all Restricted Payments (other ttzecshall be the Fair Market Value on the dathefRestricted Payment of t
asset(s) or securities proposed to be transferrés$wed by Cott or such Restricted Subsidiaryhasase may be, pursuant to the Restricted
Payment. If the Fair Market Value of any assetsemurities that are required to be valued by tbigiBn 4.6 exceeds $35.0 million, such
transaction will be approved by the Board of Dicestwhose resolution with respect thereto shatlddevered to the Trustee along with an
Officer’s Certificate describing the transaction.

Section 4.7 Dividend and Other Payment Restrictisffiscting Restricted Subsidiarie€ott shall not, and shall not permit any of
its Restricted Subsidiaries to, directly or indthgccreate or otherwise cause or suffer to exisierome effective any consensual
encumbrance or restriction on the ability of angtReted Subsidiary of Cott to: (i) pay dividendsnoake any other distributions on its Cay
Stock to Cott or any of its Restricted Subsidigragswith respect to any other interest or partitign in, or measured by, its profits, or pay
Indebtedness owed to Cott or any of its Restri&ehlsidiaries; (i) make loans or advances to Qo#iny of its Restricted Subsidiaries; or
(iii) transfer any of its properties or assets wit@r any of its Restricted Subsidiaries, except f

(a) agreements governing Existing IndebtednessCaadit Facilities as in effect on the date of tinidenture and any amendments,
modifications, restatements, renewals, increasgglements, refundings, replacements or refinasoighose agreementsiovidedthat the
amendments, modifications, restatements, reneumalgases, supplements, refundings, replacememgdioancings are no more restrictive,
taken as a whole, with respect to such dividendahdr payment restrictions than those containgbddae agreements on the date of the
Indenture;

(b) this Indenture, the Notes and the Guarantees;
(c) applicable law, rule, regulation or order;

(d) any instrument, including, without limitatioan instrument governing Indebtedness or CapitailkSed a Person acquired by
Cott or any of its Restricted Subsidiaries or attime such Person becomes a Restricted Subsmfi&gtt as in effect at the time of such
acquisition or such Person becoming a RestrictdxiBiary (except to the extent such Indebtednes&apital Stock was incurred in
connection with or in contemplation of such acdiosior such Person becoming a Restricted Subgidiahich encumbrance or restriction is
not applicable to any Person, or the propertieassets of any Person, other than the Person, praperty or assets of the Person, so acq
or who becomes a Restricted Subsidiary of Guwtividedthat, in the case of Indebtedness, such Indebtednas permitted by the terms of
this Indenture to be incurred;

(e) customary non-assignment provisions in leasted into in the ordinary course of business;
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(f) purchase money obligations for property (regbersonal, tangible and intangible) acquired endhdinary course of business
that impose restrictions on that property of theireadescribed in clause (iii) of the precedingagaaph;

(9) any agreement for the sale or other dispositfom Restricted Subsidiary of Cott that restr@istributions by that Restricted
Subsidiary pending its sale or other disposition;

(h) Permitted Refinancing Indebtedngssgvidedthat the restrictions contained in the agreemeoegmming such Permitted
Refinancing Indebtedness are no more restrictakert as a whole, than those contained in the agmeisrgoverning the Indebtedness being
refinanced,;

(i) Liens securing Indebtedness otherwise permittdak incurred under the provisions of Sectiori4tiat limit the right of the
debtor to dispose of the assets subject to suatslie

(j) provisions with respect to the disposition @tdbution of assets or property in joint ventagreements, assets sale agreem
stock sale agreements and other similar agreements;

(k) covenants to maintain new worth, total assetgaidity or restrictions on cash or other dep@@inposed by customers under
contracts entered into in the ordinary course afrmss;

() Indebtedness permitted to be incurred by For&gstricted Subsidiaries (that are not Guarantordgr Section 4.§rovided
that all such restrictions in the aggregate restitccmore than 10% of the Consolidated Cash Flo®aif and its Restricted Subsidiaries;

(m) any Credit Facilities of Cott, the Issuer deaarantor in effect after the date of this Indestivat are permitted to be incurred
by this Indenture, to the extent its provisions substantially no more restrictive with respecstch dividend, distribution or other payment
restriction and loan or investment restriction thiamse contained in the Credit Agreement as irceffa the Issue Date; and

(n) any encumbrance or restriction pursuant tdehms of any agreement entered into by a Subsidiazgnnection with a
Qualified Receivables Transactigrpvided, however, that such encumbrance or restriction applies tmguch Subsidiary.

Section 4.8 Incurrence of Indebtedness and Issusieeeferred StockCott shall not, and shall not permit any of iessRicted
Subsidiaries to, create, incur, issue, assumeagter or otherwise become directly or indirectéyple, contingently or otherwise, with respect
to (collectively, “ incur’) any Indebtedness (including Acquired Debt), &utt and the Issuer shall not issue any Disqudli&ck and shall
not permit any of their Restricted Subsidiarietstue any shares of Preferred Stqukivided, however, that Cott, the Issuer and any
Restricted Subsidiary of Cott may incur Indebtedn@scluding Acquired Debt), Cott and the Issueynsaue Disqualified Stock and
Restricted Subsidiaries of Cott that are Guarantayg issue Preferred Stock, if the Fixed ChargeeCage Ratio for Cott’'s most recently
ended four full fiscal quarters for which interfialancial statements are available immediately @déty the date on which such additional
Indebtedness is incurred or such Disqualified StucRreferred Stock is issued would have beerast 0 to 1, determined on a pro forma
basis (including a pro forma application of the pretceeds therefrom), as if the additional Indetssd had been incurred or the Disqualified
Stock or Preferred Stock had been issued, as feermay be, at the beginning of such four quartdoggprovided furthetthat no more than
$75.0 million of Indebtedness under this paragnmaply be incurred by Restricted Subsidiaries of @it are not Guarantors so long as such
Restricted Subsidiaries are Foreign Restricted ilises.
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The first paragraph of this Section 4.8 shall nohjbit the incurrence of any of the following iteraf Indebtedness (collectively, “
Permitted Debt):

(i) the incurrence by Cott and any Restricted Slibsy of Cott of Indebtedness and letters of cradider one or more Credit
Facilities in an aggregate principal amount at ang time outstanding under this clause (i) (wittels of credit being deemed to have a
principal amount equal to the face amount theregnu# to exceed the greater of (a) $300.0 milliess the aggregate amount of such
commitment reductions under the revolving portibamy Credit Facility resulting from the applicatiof proceeds from Asset Sales
since the Issue Date pursuant to clause (i) o#vend paragraph of Section 4.9 hereof and (juhreof (w) 85% of the net book val
of the accounts receivable of Cott and its RegttiGubsidiaries and (x) 75% of the total Eligibiedntory of Cott and its Restricted
Subsidiaries, and (y) the lesser of (i) $50 millaord (ii) the sum of (A) 50% of property and plaatsl (B) 85% of equipment, in each
case of Cott and its Restricted Subsidiaries, ahe&ase determined in accordance with GAAP anditzkd on a pro forma basis to
give effect to any acquisitions or dispositionsae$ets made in connection with any transactiomemlate of calculation;

(i) the incurrence by Cott or any Restricted Sdlasly of Cott of Existing Indebtedness;

(iii) the incurrence by Cott, the Issuer and theafamtors of Indebtedness represented by the Notethe related
Guarantees;

(iv) the incurrence by Cott and any Restricted 8libgy of Cott of Indebtedness represented by @apitase Obligations,
mortgage financings or Purchase Money Indebtediessch case, incurred for the purpose of finanaihor any part of the purchase
price or cost of construction or improvement ofgedy, plant or equipment or other assets used atquired in connection with the
business of Cott or any Restricted Subsidiary af,@man aggregate principal amount, includingRdtmitted Refinancing Indebtedness
incurred to refund, refinance or replace any Inéébéss incurred pursuant to this clause (4), nex¢eed $100.0 million at any time
outstanding;

(v) the incurrence by Cott or any Restricted Subsydof Cott of Permitted Refinancing Indebtedn@ssluding the issuance
of the New Notes and guarantees thereof) in exah&orgor the net proceeds of which are used tnigfrefinance or replace
Indebtedness (other than intercompany Indebtedtiggisivas permitted by this Indenture to be inadireder the first paragraph of this
covenant or clauses (ii), (iii), (iv), (v), (ix) ¢x) of this paragraph;

(vi) the incurrence by Cott or any Restricted Sdiasi of Cott of intercompany Indebtedness or isseaf Disqualified
Stock or Preferred Stock between or among Cottaauydof its Restricted Subsidiariggpvided, however, that: (a) if Cott, the Issuer or
any Guarantor is the obligor on such Indebtedrmsd) Indebtedness is expressly subordinated tpribepayment in full in cash of all
Obligations with respect to the Notes, in the aadhe Issuer, or the Guarantees, in the casezafaantor; and (b) (1) any subsequent
issuance or transfer of Equity Interests that tesnlany such Indebtedness being held by a Pathen than Cott or a Restricted
Subsidiary of Cott and (2) any sale or other tranef any such Indebtedness to a Person that isithetr Cott or a Restricted Subsidiary
of Cott, will be deemed, in each case, to congtitut incurrence of such Indebtedness by Cott dr Restricted Subsidiary, as the case
may be, that was not permitted by this clause (vi);
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(vii) the incurrence by Cott or any Restricted Sdiasy of Cott of (a) Hedging Obligations (otheathHedging Obligations
entered into for speculative purposes), (b) Indidrttss in respect of performance, surety or appealdin the ordinary course of
business or (c) Indebtedness arising from agreemoviding for indemnification, adjustment of pase price or similar obligations,
or from Guarantees or letters of credit, suretydsoor performance bonds securing any obligatior@atf or any of its Restricted
Subsidiaries pursuant to such agreements, in a®/inaurred in connection with the disposition 0§ dusiness, assets or Restricted
Subsidiary of Cott (other than Guarantees of Inglétéss incurred by any Person acquiring all orpamgion of such business, assets or
such Restricted Subsidiary for the purpose of fiir@gn such acquisition), in a principal amount rioekceed the gross proceeds actually
received by Cott or any Restricted Subsidiary oft @oconnection with such disposition;

(viii) the guarantee by Cott, the Issuer or anyhef Guarantors of Indebtedness of Cott or any Réstr Subsidiary of Cott
that was permitted to be incurred by another prowisf this Section 4.8;

(ix) Acquired Debt of Cott or any Restricted Sulisiy of Cott;providedthat after giving effect to such acquisition or
merger, either: (a) the Issuer would be permitteth¢ur at least $1.00 of additional Indebtednessymnt to the Fixed Charge Coverage
Ratio test set forth in the first paragraph of tosenant; or (b) the Fixed Charge Coverage Rdtibeolssuer and the Restricted
Subsidiaries of Cott is equal to or greater thamédiately prior to such acquisition or merger;

(x) the accrual of interest, the accretion or aimation of original issue discount, the paymenindérest on any Indebtedne
in the form of additional Indebtedness with the saerms, and the payment of dividends on Disqeali$tock in the form of additional
shares of the same class of Disqualified Stockmatlbe deemed to be an incurrence of Indebtedwess issuance of Disqualified
Stock for purposes of this Section 4pBovided, in each such case, that the amount thereof isded in Fixed Charges of Cott as
accrued; and

(xi) the incurrence by Cott or any Restricted Sdiasy of Cott of additional Indebtedness in an agate principal amount
(or accreted value, as applicable) at any timetanting, including all Permitted Refinancing Indsdriess incurred to refund, refinance
or replace any Indebtedness incurred pursuanigahiuse (xi), not to exceed the greater of (&.&Tnillion and (b) 5% of Consolidat
Net Tangible Assets; and (xii) the incurrence byt@oany Restricted Subsidiary of Cott of Indelness arising from agreements of
Cott or a Restricted Subsidiary of Cott providing ihdemnification, adjustment of purchase pri@neouts, Guarantees or similar
obligations, in each case, incurred or assumednnection with the disposition or acquisition ofydusiness, assets or a Subsidiary.

For purposes of determining compliance with thisti®e 4.8 in the event that an item of proposedbtddness (including

Acquired Debt) meets the criteria of more than ohtne categories of Permitted Debt describedansés (i) through (xii) above as of the
date of incurrence thereof, or is entitled to bmuimed pursuant to the first paragraph of this i8act.8 as of the date of incurrence thereof,
Cott shall be permitted to classify or later clfsgdr reclassify in whole or in part in its solescretion) such item of Indebtedness in any
manner that complies with this Section 4.8 and stech of Indebtedness shall be treated as havieg beurred pursuant to only one of such
clauses or pursuant to the first paragraph hefemftual of interest, the accretion of accreted gadud the payment of interest in the form of
additional Indebtedness will not be deemed to bimeurrence of Indebtedness for purposes of thigicant.
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For purposes of determining compliance with, arddhtstanding principal amount of any particulatebtedness incurred
pursuant to and in compliance with, this Secti@) dny other obligation of the obligor on such Ini@einess (or of any other Person who
could have incurred such Indebtedness under tht®sg arising under any Guarantee, Lien or letfesredit, bankers’ acceptance or other
similar instrument or obligation supporting suckébtedness shall be disregarded to the extenstichtGuarantee, Lien or letter of credit,
bankers’ acceptance or other similar instrumerthtigation secures the principal amount of suclebiddness.

For purposes of determining compliance with any.ld@lar-denominated restriction on the incurreattndebtedness, the U.S.
dollar equivalent principal amount of Indebtedndssominated in a foreign currency shall be calegldtased on the relevant currency
exchange rate in effect on the date such Indebssdres incurred (or first committed, in the caseegblving credit debt)providedthat if
such Indebtedness is incurred to refinance othdglitedness denominated in a foreign currency, achl iefinancing would cause the
applicable U.S. dollar denominated restriction égeliceeded if calculated at the relevant currerciiange rate in effect on the date of such
refinancing, such U.S. dollar-denominated restiitghall be deemed not to have been exceeded gasotine principal amount of such
refinancing Indebtedness does not exceed the pehamount of such Indebtedness being refinanced.

The principal amount of any Indebtedness incureegttinance other Indebtedness, if incurred infieidnt currency from the
Indebtedness being refinanced, shall be calculadsdd on the currency exchange rate applicablestourrencies in which such respective
Indebtedness is denominated that is in effect erdtite of such refinancing.

Section 4.9 Asset Sale€ott shall not, and shall not permit any of iessRicted Subsidiaries to, consummate an Assetusdgss:

(i) Cott (or the Restricted Subsidiary, as the gasg be) receives consideration at the time oftbset Sale at least equal to
the Fair Market Value of the assets or Equity ke¢¢s issued or sold or otherwise disposed of;

(i) for each Asset Sale where consideration exs&3%5.0 million, such Asset Sale is approved by'E€8pard of Directors
and evidenced by a Board Resolution; and

(iii) at least 75% of the consideration therefazeaived in the Asset Sale by Cott or such ResttiSighsidiary, as the case
may be, is in the form of cash or Cash Equivalgmsyidedthat the following shall be deemed to be cash foppses of this provision:

(a) any liabilities, as shown on Cott’s or suchtRe®d Subsidiary’s most recent balance sheefadf or such
Restricted Subsidiary (other than contingent litied, liabilities owed to Cott or a Restricted Sigiary of Cott and liabilities that
are by their terms subordinated to the Notes orGmgrantee) that are (1) assumed by the transéé@®y such assets pursuant to
a customary novation agreement that releases €sttah Restricted Subsidiary from further liability (2) expunged by the
holder of such liability, and with respect to whitle Issuer or such Restricted Subsidiary, asdbe may be, is unconditionally
released in writing from further liability with rpect thereto;

(b) any securities, notes or other obligations ikeakby Cott or any such Restricted Subsidiary faroh transferee tr
are within 180 days repaid, converted into or swldtherwise disposed of for cash or Cash Equitsjen
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(c) any Designated Noncash Consideration receiyetidlssuer or any Restricted Subsidiary of Go#uch Asset Se
having an aggregate Fair Market Value, taken tagetlith all other Designated Noncash Consideratimeived pursuant to this
clause since the Issue Date that is at the timgtanding and held by the Issuer or any Restrictdgsifliary of Cott, not to exceed
the greater of (x) $35.0 million or (y) 2.0% of BbAssets at the time of the receipt of such Destiggh Noncash Consideration,
with the Fair Market Value of each item of DesigrthNoncash Consideration being measured at theréiog@ved and without
giving effect to subsequent changes in value; and

(d) Additional Assets.

Within 365 days after the receipt of any Net Proissfeom an Asset Sale, Cott or such Restricted iBialvg shall apply an amount
equal to the Net Proceeds at its option:

(i) to repay Indebtedness secured by such asséshtedness of a Restricted Subsidiary of Cottishadt a Guarantor (other
than Indebtedness owed to Cott or another Restrigtdsidiary of Cott) or Indebtedness under thaliCfgreement and, if the
Indebtedness repaid is revolving credit Indebtesinescorrespondingly reduce commitments with respiereto;

(i) to acquire assets that replace the assetsosdddiditional Assets; or
(iii) to make capital expenditures;

provided, that Cott or the Restricted Subsidiary shall heamplied with clauses (ii) and (iii) if, within 3&days of such
Asset Sale, Cott or the Restricted Subsidiary stale commenced the expenditure or acquisitioentered into a binding agreement
with respect to the expenditure or acquisitionamepliance with clause (i) or (iii), and that expinre or acquisition is completed
within a date one year and six months after the dathe Asset Salgrovided furthetthat if any such expenditure or acquisition is
abandoned after the date that is one year aftekdbet Sale, Cott or the Restricted Subsidiary withediately apply the Net Proceeds
in accordance with clause (i) above.

Pending the final application of any Net Proce&ist may temporarily reduce revolving credit boriogs or otherwise invest the
Net Proceeds in any manner that is not prohibitethls Indenture

The amount related to Net Proceeds that are ndiedppr invested as provided in the second precgparagraph shall be deemed
to constitute “ Excess ProceeddVhen the aggregate amount of Excess Proceededs$40.0 million or earlier at the Issuer’s aptite
Issuer shall be required to make an offer (an ‘eASale Offef) to all Holders of Notes and all holders of othetdhtedness that is pari pa
with the Notes containing similar provisions reiugrthe Issuer to make an offer to purchase sudgbbtedness with the proceeds from any
Asset Sale, to purchase the maximum principal amoiuNotes and such other pari passu Indebtedhessitay be purchased out of the
Excess Proceeds at an offer price in cash in amat@mual to 100% of the principal amount of theddand such pari passu Indebtedness
plus accrued and unpaid interest and Liquidated d2ge® thereon, if any, to the date of purchase;éordance with the procedures set fort
this Indenture and the agreements governing suchpassu Indebtedness, as applicable. To the etttahthe aggregate amount of Notes and
pari passu Indebtedness tendered pursuant to @&t Bake Offer, is less than the Excess Proceedsn@y use any remaining Excess
Proceeds for any purpose not prohibited by this
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Indenture. If the aggregate principal amount ofd$aturrendered by Holders thereof and other pasybndebtedness surrendered by holders
thereof or lenders, collectively exceeds the amofiixcess Proceeds, the Issuer shall select thesNamd such other pari passu Indebtednes:
to be purchased pro rata based on the aggregategali amount of tendered Notes and such othemgaasu Indebtedness. Upon completion
of such offer to purchase the amount of Excessd@aig shall be reset at zero.

The Issuer shall comply with the requirements ofeRife-1 under the Exchange Act and any other Besulaws and regulations
thereunder to the extent such laws and regulatomspplicable in connection with the repurchasdatés and such other pari passu
Indebtedness pursuant to an Asset Sale Offer. @ extent that the provisions of any securities lamsegulations conflict with the Asset Sale
provisions of this Indenture, the Issuer shall ctymyith the applicable securities laws and regolagi and shall not be deemed to have
breached its obligations under the Asset Sale pias of this Indenture by virtue thereof.

Section 4.10 Transactions With Affiliate€ott shall not, and shall not permit any of iesRicted Subsidiaries to, make any
payment to, or sell, lease, transfer or otherwispate of any of its properties or assets to, ocl@se any property or assets from, or enter
into or make or amend any transaction, contracgexgent, understanding, loan, advance or Guarartiecor for the benefit of, any Affiliate
of any such person (each of the foregoing, an fliafé Transactiori), unless:

(i) such Affiliate Transaction, taken as a whokeon terms that are no less favorable to Cott®rélevant Restricted
Subsidiary of Cott than those that would have b#gained in a comparable transaction by Cott oh Restricted Subsidiary with an
unrelated Person; and

(i) Cott delivers to the Trustee:

(a) with respect to any Affiliate Transaction orise of related Affiliate Transactions involvinggrggate consideration
in excess of $35.0 million, a Board Resolutionfeeth in an Officer’'s Certificate certifying thatish Affiliate Transaction
complies with clause (i) above and that such Afféi Transaction has been approved by a majorityeoflisinterested members of
the Board of Directors; and

(b) with respect to any Affiliate Transaction oriss of related Affiliate Transactions involvinggrggate consideration
in excess of $50.0 million, an opinion that theikdfe Transaction, taken as a whole, is on tetmas are no less favorable to Cott
or the relevant Restricted Subsidiary than thoaéwhould have been obtained in a comparable trénsaay Cott or such
Restricted Subsidiary with an unrelated Personggsy an accounting, appraisal or investment Imgnfim of national standing
in the United States or Canagepvidedthat none of the following shall be deemed to biliafe Transactions:

(1) any employment, indemnification or severanceament entered into by Cott or any of its Resdct
Subsidiaries;

(2) transactions between or among Cott and/oréstiitted Subsidiaries and/or any Securitizatiotit§n

(3) transactions with a Person that is an AffiliateCott or an Affiliate of a Restricted SubsidiafyCott solely
because Cott or such Restricted Subsidiary condgrath Person;
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(4) payment of reasonable directors fees;

(5) issuances and sales of Equity Interests (dHazar Disqualified Stock) of Cott and the grantidigemistration
rights;

(6) Restricted Payments that are permitted by Seeti6;
(7) Permitted Investments (other than those desgrib clause (3) of the definition thereof);

(8) any payments or other transactions pursuaahyaax-sharing agreement between Cott and any Beérson
with which Cott files a consolidated tax returnath which Cott is part of a consolidated group tiax purposes;

(9) sales of inventory to, or other ordinary coursasactions with, a joint venture or businesslgioation in
which Cott or a Restricted Subsidiary of Cott isegpuity holder or other partprovidedthat the aggregate amount of all
such transactions or series of related transaction®t exceed $25.0 million in any fiscal yeard an

(10) any agreements in effect on the Issue Datemeded, modified or replaced from time to timéosgy as
the amended, modified or new agreements, takemdmmke at the time such agreements are executedcamaterially les
favorable to Cott and its Restricted Subsidiafestthose in effect on the Issue Date.

Section 4.11 LiensCott shall not, and shall not permit any of iessRicted Subsidiaries to, create, incur, assunotharwise
cause or suffer to exist or become effective amnl(bther than Liens securing obligations amongd Quany of its Restricted Subsidiaries)
that secures obligations under any Indebtednebesr(ttan Permitted Liens), unless the Notes anGtiaantees are equally and ratably
secured with the obligations so secured (or, irctise of Indebtedness subordinated to the Notd®e dBuarantees senior in priority thereto,
with the same relative priority as the Notes ohsGuiarantee has with respect to such subordinatibtedness) until such time as such
obligations are no longer secured by a Lien.

Section 4.12 Business Activitie€ott and its Restricted Subsidiaries, takenwabale, will not, as a primary business line, engage
in any business other than Permitted Businesses.

Section 4.13 Corporate ExistencBubject to Article V hereof, Cott and the Isssieall do or cause to be done all things necessary
to preserve and keep in full force and effect iiporate existence, and the corporate, partnesstither existence of each of their respective
Significant Subsidiaries, in accordance with thepeztive organizational documents (as the samebmaynended from time to time) of Cott,
the Issuer and their respective Significant Subsiels;provided, however, that Cott and the Issuer shall not be requirgatéserve the
corporate, partnership or other existence of artheif respective Significant Subsidiaries, if Cattd the Issuer shall determine that the
preservation thereof is no longer desirable incitveduct of the business of Cott, the Issuer anid tespective Subsidiaries, taken as a whole.

58



Section 4.14 Offer to Repurchase Upon Change ofrGlon

(a) Upon the occurrence of a Change of Controlh ¢talder of Notes will have the right to require tissuer to repurchase all or
any part (equal to $2,000 or integral multiple$df000 in excess thereof) of such Holder's Notesymnt to the offer described in this
Section 4.14 (the “ Change of Control Offgiat an offer price in cash equal to 101% of thgragate principal amount thereof plus accrued
and unpaid interest and Liquidated Damages theftany, to the date of purchase (the “ Change aritfl Payment), subject to the rights
of the Holders of record on the relevant recora@ datreceive interest due on the relevant intgraginent date. Within 10 days following any
Change of Control, the Issuer will mail a noticeetch Holder describing the transaction or tranmagsthat constitute the Change of Control
and offering to repurchase Notes on the date dpddii such notice (the “ Change of Control Paynigaite”), which date shall be no earlier
than 30 days and no later than 60 days from the glath notice is mailed, pursuant to the procedwsired by this Indenture and described
in such notice. The Issuer will comply with the uegments of Rule 14e-1 under the Exchange Actaarydother securities laws and
regulations thereunder to the extent such lawsegalations are applicable in connection with #ygurchase of the Notes as a result of a
Change of Control. To the extent that the provisiohany securities laws or regulations conflicthwthe Change of Control provisions of this
Section, the Issuer shall comply with the appliead#curities laws and regulations and shall natdeened to have breached its obligations
under the provisions hereunder by virtue of suatfli.

(b) On a Change of Control Payment Date, the Issh@lt, to the extent lawful, (i) accept for payrhath Notes or portions thereof
properly tendered pursuant to the Change of Cofffar; (ii) deposit with the Paying Agent an ambaqual to the Change of Control
Payment in respect of all Notes or portions theseofendered; and (iii) deliver or cause to bevéedid to the Trustee the Notes so accepted
together with an Officer’s Certificate stating thggregate principal amount of Notes or portionsabiEbeing purchased by the Issuer.

The Paying Agent shall promptly mail to each HoldeNotes so tendered the Change of Control Payfoestuch Notes, and the
Trustee will promptly authenticate and mail (or ®ato be transferred by book entry) to each Hadeew Note equal in principal amount to
any unpurchased portion of the Notes surrendefedyi providedthat each such new Note shall be in a principalarhof $2,000 or integr:
multiples of $1,000 on excess thereof. The Isshall publicly announce the results of the Chang€aftrol Offer on or as soon as
practicable after the Change of Control PaymengeDat

The Change of Control provisions described aboedl ble applicable whether or not other provisiohthes Indenture are
applicable.

(c) The Issuer shall not be required to make a @harf Control Offer upon a Change of Control ihad party makes the Change
of Control Offer in a manner, at the times and oilige in compliance with the requirements set famtthis Section 4.14 and purchases all
Notes validly tendered and not withdrawn under sDblange of Control Offe

Section 4.15 Designation of Restricted and Unretsitl SubsidiariesThe Board of Directors of Cott may designate Regtricted
Subsidiary of Cott other than the Issuer to be arektricted Subsidiary if such designation woultlcgause a Default. For purposes of mal
such determination, the aggregate fair market vafiadl outstanding Investments by Cott and itstReted Subsidiaries in the Subsidiary so
designated shall be deemed to be Restricted Pagrattite time of such designation and will redingeamount available for Restricted
Payments under Section 4.6 or the definition ofrfftted Investments” as determined by Cott. Sudigietion will only be permitted if the
Investment would be permitted at such time anddéhsRestricted Subsidiary otherwise meets the tieiinof an Unrestricted Subsidiary.
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Any designation of a Subsidiary of Cott as an Utnieted Subsidiary by the Board of Directors shwllevidenced to the Trustee
by filing with the Trustee a certified copy of thesolution of the Board of Directors of the Compaiing effect to such designation and an
Officer’s Certificate certifying that such desigiaait complied with the terms of the Indenture gowegrthe designation of Unrestricted
Subsidiaries and was permitted by Section 4.@&tlny time, any Unrestricted Subsidiary of Cothéo than Northeast Finco Inc., Northeast
Retailer Brands, LLC, Cott IP Holdings Corp., Cdf Holdings Inc. or any of their Subsidiaries) wagail to meet the requirements of
clauses (1) and (2) of the definition of “Unredied Subsidiary,” it shall thereafter cease to b&arestricted Subsidiary for purposes of this
Indenture. Any Indebtedness of such Restricted iflistng that has ceased to be an Unrestricted Sialpgidursuant to the preceding sentence
shall be deemed to be incurred by a Restrictedi@iabg of Cott as of such date and, if such Inddbésss is not permitted to be incurred as of
such date under Section 4.8, Cott shall be in diefdusuch covenant. In addition, in the event Quotany of its Restricted Subsidiaries enters
into a transaction with Northeast Finco Inc., Neght Retailer Brands, LLC, Cott IP Holdings Co@nit NE Holdings Inc. or any of their
Subsidiaries such that the holders of IndebtedoeNertheast Finco Inc., Northeast Retailer Brand<;, Cott IP Holdings Corp., Cott NE
Holdings Inc. or any of their Subsidiaries, as¢hee may be, have recourse to Cott and its Restr&mbsidiaries as a result of such
transaction, Cott and its Restricted Subsidiated e deemed to be in default under Section 4.8.

The Board of Directors of Cott may at any time gaate any Unrestricted Subsidiary to be a ResttiStgbsidiaryprovidedthat
such designation shall be deemed to be an incierehindebtedness by a Restricted Subsidiary of @atny outstanding Indebtedness of
such Unrestricted Subsidiary and such designatiafi enly be permitted if (i) such Indebtednespésmitted under Section 4.8 hereof,
calculated on a pro forma basis as if such desigmaid occurred at the beginning of the four-ceramtference period and (ii) no Default or
Event of Default would be in existence followingchudesignation.

Section 4.16 Payments for Consefott shall not, and shall not permit any of itdSidiaries to, directly or indirectly, pay or
cause to be paid any consideration to or for thefieof any Holder of any Notes for or as an inglment to any consent, waiver or
amendment of any of the terms or provisions of lthienture or the Notes unless such consideradiofféred to be paid and is paid to all
Holders of the Notes that consent, waive or agresrtend in the time frame set forth in the solimtadocuments relating to such consent,
waiver or agreement.

Section 4.17 Covenant Suspensid¢a) During any period of time that (i) the Notes/e Investment Grade Ratings from both
Rating Agencies and (ii) no Default or Event of &8df has occurred and is continuing under this mihgie (the events described in the
foregoing clauses (i) and (ii) being collectivebfarred to as a “ Covenant SuspensipiCott and its Restricted Subsidiaries shall inet
subject to the provisions of this Indenture undext®ns 4.6, 4.7, 4.8, 4.9, 4.10, 4.12 and cladsef(Section 5.1 (collectively, the “
Suspended Covenari)s The Issuer shall give notice to the Trusteamy Covenant Suspension and any Reversion Datie{emed below).

(b) In the event that Cott and its Restricted Sdibsies are not subject to the Suspended Covefarasy period of time as a
result of the foregoing, and on any subsequent(la¢e’ Reversion Dat® (1) one or both of the Rating Agencies withdrtngir Investment
Grade Rating or downgrade the rating assignedetdNtites below an Investment Grade Rating or (2)stheer or any of its affiliates enters
into an agreement to effect a transaction that dvoegult in a Change of Control and one or morefRating Agencies indicate that if
consummated, such transaction (alone or togetftaramy related recapitalization or refinancing saetions) would cause such Rating
Agency to withdraw its Investment Grade Rating owdgrade the ratings assigned to the Notes belomastment Grade Rating, then the
Issuer and the Restricted Subsidiaries of Cotttivédleafter again be subject to the Suspended @otennder this Indenture with respect to
future events. The period beginning on the day Gbaenant Suspension Event and ending on a Rewndbsite is called a “ Suspension
Period.”
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(c) During any Suspension Period, Cott may notgiete any Subsidiary to be an Unrestricted Subyidialess Cott would have
been permitted to designate such Subsidiary tombdénaestricted Subsidiary if a Suspension Periatif@ been in effect for any period. On
the Reversion Date, all Indebtedness incurred duhie Suspension Period will be deemed to have bettanding on the Issue Date, so that
it is classified as permitted under clause (iigefttion 4.8. The ability of the Issuer and its Retstd Subsidiaries to make Restricted Paymr
after the time of such withdrawal, downgrade, DéfauEvent of Default will be calculated as if tbevenant governing Restricted Payments
had been in effect during the entire period of tinoen the Issue Date.

ARTICLE V
SUCCESSORS

Section 5.1 Merger, Consolidation, or Sale or Ledskssets (a) Neither Cott nor the Issuer shall, directiyralirectly:
(i) consolidate or merge with or into (whether ot €ott or the Issuer, as the case may be, isuivéving corporation); or (i) sell, assign,
transfer, convey or otherwise dispose of all orstaititially all of the properties or assets of @otthe Issuer, as the case may be, and their
respective Restricted Subsidiaries, taken as aayhobne or more related transactions, to and®eeson unless:

(1) either (a) Cott or the Issuer, as the case lmeqys the surviving corporation or (b) the Permmed by or surviving any
such consolidation or merger (if other than Cotther Issuer, as the case may be,) or to which saleh assignment, transfer, convey:
or other disposition shall have been made is adReysganized or existing under the laws of the éthibtates, any state thereof or the
District of Columbia or, in the case of Cott, Caaau any province thereof;

(2) the Person formed by or surviving any such obdation or merger (if other than Cott or the kssuas the case may be
the Person to which such sale, assignment, traregfeaveyance or other disposition shall have beadenassumes all the obligations of
Cott or the Issuer, as the case may be, underdbestRation Rights Agreement, the Notes and thdemture pursuant to a supplemental
indenture in the form attached as Exhibit D heestd such other agreements reasonably satisfactong tTrustee;

(3) immediately before and after such transactimbefault or Event of Default shall have occurraxi

(4) Cott or the Issuer, as the case may be, dPéinson formed by or surviving any such consolicatiomerger (if other the
Cott or the Issuer, as the case may be), or tohwdiich sale, assignment, transfer, conveyanceéher disposition shall have been made,
immediately after such transfer after giving pratia effect thereto and any related financing treti@as as if the same had occurred at
the beginning of the applicable four-quarter peri@j will be permitted to incur at least $1.00adfitional Indebtedness pursuant to the
Fixed Charge Coverage Ratio test set forth in itise faragraph of Section 4.8 hereof or (b) thee#i€harge Coverage Ratio set fortl
the first paragraph of Section 4.8 hereof of tiseiés and its Restricted Subsidiaries is equal greater than immediately prior to such
transaction.
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Neither Cott nor the Issuer shall directly or irditly, lease all or substantially all of its projes or assets, in one or more related
transactions, to any other Person.

(b) A Guarantor that is a Subsidiary of Cott sinal sell or otherwise dispose of all or substalytiall of its assets to, or
consolidate with or merge with or into (whethemot such Guarantor is the surviving Person), amd®eeson, other than the Issuer or another
Guarantor, unless: (i) immediately after givingeeffto that transaction, no Default or Event ofddéif exists; and (ii) either:

(1) the Person acquiring the property in any sadé sr disposition or the Person formed by or stmg any such
consolidation or merger assumes all the obligatafrteat Guarantor under this Indenture, its Gu@mand the Registration Rights
Agreement pursuant to a supplemental indenturearidrm attached as Exhibit D hereto and such aberements reasonably
satisfactory to the Trustee; or

(2) an amount equal to the Net Proceeds of suehasaither disposition are applied in accordandk ®ection 4.9.

Section 5.2 Successor Corporation Substitutédon any consolidation or merger, or any salsigasnent, transfer, conveyance or
other disposition of all or substantially all oktassets of Cott or the Issuer in accordance vethié 5.1 hereof, the successor corporation
formed by such consolidation or into or with whi€btt or the Issuer is merged or to which such sasignment, transfer, conveyance or
other disposition is made shall succeed to, ansubstituted for (so that from and after the dateuah consolidation, merger, sale,
conveyance or other disposition, the provisionthis Indenture referring to the “Issuer” or “Cot#ls the case may be, shall refer instead t
successor corporation and not to Cott or the Isssethe case may be), and may exercise everyaighpower of such entity under this
Indenture with the same effect as if such succeé®smon had been named as such entity hgneimided, however, that the predecessor
entity shall not be relieved from the obligationptay the principal of and interest on the Notespkin the case of a sale of all of the assets of
Cott or the Issuer, as the case may be, that rtteetequirements of Section 5.1 hereof.

ARTICLE VI
EVENTS OF DEFAULT

Section 6.1 Events of DefaulAn “ Event of Default’ occurs if:

(a) the Issuer defaults in the payment when duetefest on, or Liquidated Damages, if any, witbpext to, the Notes and such
default continues for a period of 30 days;

(b) the Issuer defaults in the payment when dymiatipal of or premium, if any, on the Notes;
(c) Cott or any of its Restricted Subsidiaries faitomply with any of the provisions of Sectiod4tor Section 5.1 hereof;

(d) Cott or any of its Restricted Subsidiaries faibbserve or perform any other covenant or adigeeement in this Indenture or
the Notes for 60 days after written notice to thsukr from the Trustee or the Holders of at Ie8%t & aggregate principal amount of the
Notes then outstandin
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(e) Cott or any of its Restricted Subsidiaries dégaunder any mortgage, indenture or instrumedeumvhich there may be issued
or by which there may be secured or evidenced agghtedness for money borrowed by Cott or anysdRéstricted Subsidiaries (or the
payment of which is guaranteed by Cott or any®Riestricted Subsidiaries) whether such IndebtedmeSuarantee now exists, or is created
after the date of this Indenture, which defaultigadaused by a failure to pay principal of or piem if any, or interest on such Indebtedness
after the expiration of the grace period provideduch Indebtedness on the date of such defaiRé&gment Default) or (b) results in the
acceleration of such Indebtedness prior to its@sgmaturity and, in each case, the principal atnafueny such Indebtedness, together with
the principal amount of any other such Indebtednesier which there has been a Payment Defaultomiditurity of which has been so
accelerated, aggregates $20.0 million or more;

(f) Cott or any of its Restricted Subsidiaries tailpay final judgments aggregating in excess & &2nillion (excluding any
amounts covered by insurance) which judgments @reaid, discharged or stayed for a period of 8@fa

(g9) Caott, the Issuer or any other Restricted Suasidf Cott that is a Significant Subsidiary oryagroup of Restricted Subsidiar
that, taken together, would constitute a Significambsidiary, pursuant to or within the meanindgahkruptcy Law:
(i) commence a voluntary case;
(i) consent to the entry of an order for reliehatst them in an involuntary case;
(iii) consent to the appointment of a custodiatheim or for all or substantially all of their prapg
(iv) make a general assignment for the benefiheirtcreditors; or
(v) generally are not paying their debts as thegobee due.
(h) a court of competent jurisdiction enters aneorar decree under any Bankruptcy Law, and therarddecree remains unstayed
and in effect for 60 consecutive days, that:

(i) is for relief against Cott, the Issuer or arijer Restricted Subsidiary that is a Significanb$Sdiary of Cott in an
involuntary case;

(i) appoints a custodian of Cott, the Issuer or ather Restricted Subsidiary that is a Significanbsidiary of Cott or for all
or substantially all of the property of the Issaerny of its Restricted Subsidiaries that are @igant Subsidiaries; or

(iii) orders the liquidation of Cott, the Issuerany other Restricted Subsidiary that is a SigaificSubsidiary of Cott.

(i) except as permitted by this Indenture, any @ntee is held in any judicial proceeding to be fmeeable or invalid or ceases
for any reason to be in full force and effect oy @uarantor, or any Person acting on behalf of@uagirantor, denies or disaffirms its
obligations under its Guarantee.
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Section 6.2 Accelerationlf any Event of Default occurs and is continuitigg Trustee or the Holders of at least 25% inqgipi
amount of the then outstanding Notes, by notidhédssuer and the Trustee, may declare all thes\totbe due and payable immediately.
Notwithstanding the foregoing, if an Event of Ddfapecified in clause (g) or (h) of Section 6.1dwf occurs with respect to Cott, the Iss
or any Guarantor that is a Significant Subsidiargmmy group of Guarantors that, taken together ldvoanstitute a Significant Subsidiary, all
outstanding Notes shall be due and payable immedgiaithout further action or notice. Holders o&étNotes may not enforce this Indenture
or the Notes except as provided in this IndentBrdaject to certain limitations, Holders of a majpin principal amount of the then
outstanding Notes may direct the Trustee in its@ge of any trust or power. The Trustee may wittitilmom Holders of the Notes notice of
any continuing Default or Event of Default (excadDefault or Event of Default relating to the payrnef principal or interest or Liquidated
Damages) if it determines that withholding notiséni their interest. The Holders of a majority ggeegate principal amount of the then
outstanding Notes by notice to the Trustee mayedvalh of the Holders of all of the Notes rescindaaneleration and its consequences if
(i) the rescission would not conflict with any judgnt or decree, (ii) all existing Events of Defgelkcept nonpayment of principal, interes
premium that has become due solely because oftttedesation) have been cured or waived, and (ig)Issuer has paid to the Trustee all
amounts due to the Trustee pursuant to Section 7.7.

The Holders of a majority in aggregate principabamt of the Notes then outstanding by notice toTthestee may on behalf of t
Holders of all of the Notes waive any existing Didfar Event or Default and its consequences uttdsrindenture except a continuing
Default or Event of Default in the payment of i&fron, or the principal of, the Notes.

Notwithstanding the foregoing and notwithstanding temedies afforded to the Holders of the Notesupe occurrence and
continuation of an Event of Default, to the ext€ott elects and provides notice to the Trusteestie remedy for an Event of Default
relating to (i) Cott’s failure to file with the Tstiee pursuant to Section 314(a)(1) of the TIA amgudnents or reports that Cott is required to
file with the Commission pursuant to Section 135fd) of the Exchange Act or (ii) Cott’s failure comply with its reporting obligations set
forth above under Section 4.3, shall after the oerice of such an Event of Default consist exckigiof the right to receive additional
interest on the Notes at a rate equal to 0.25%peum of the principal amount of the Notes outstamntbr each day during the Glay perioc
beginning on, and including, the occurrence of sartlievent of Default during which such Event of &df is continuing. If Cott so elects and
provides notice to the Trustee, such additiona&regt shall be payable in the same manner andecsathe dates as the stated interest payable
on the Notes. On the 61st day after such Eventedfllt (if the Event of Default relating to the cefing obligations is not cured or waived
prior to such 61st day), the Notes shall be suligeatceleration.

If a Default is deemed to occur solely because faldie(the “ Initial Default”) already existed, then if such Initial Defaultasred
and is not continuing, the Default or Event of Dafaesulting solely because the Initial Defaulisted shall be deemed cured, and will be
deemed annulled, waived and rescinded without artfiér action required.

The Issuer is required to deliver to the Trusterually a written statement regarding compliancénliis Indenture, and the Issi
is required upon becoming aware of any Default\ari of Default, to deliver to the Trustee a writstatement specifying such Default or
Event of Default.
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Section 6.3 Other Remediel an Event of Default occurs and is continuitigg Trustee, in its sole discretion, may pursue any
available remedy to collect the payment of prinkipeemium, if any, interest and Liquidated Damaggeany, on the Notes or to enforce the
performance of any provision of the Notes or thiddnture.

The Trustee may maintain a proceeding even ifésdwot possess any of the Notes or does not prashycef them in the
proceeding. A delay or omission by the Trusteenyrtdolder of a Note in exercising any right or reimeccruing upon an Event of Default
shall not impair the right or remedy or constitateaiver of or acquiescence in the Event of Defdllltremedies are cumulative to the extent
permitted by law.

Section 6.4 Waiver of Past DefaultSubject to Section 6.2, Holders of not less thamajority in aggregate principal amount of
then outstanding Notes by written notice to thestea may on behalf of the Holders of all of theddowaive an existing Default or Event of
Default and its consequences hereunder, excepitmamg Default or Event of Default in the paymefthe principal of, premium and
Liguidated Damages, if any, or interest on, thedddincluding in connection with an offer to pursbp(provided, however, that the Holder
of a majority in aggregate principal amount of then outstanding Notes may rescind an acceleratidrits consequences, including any
related payment default that resulted from suclelecation). Upon any such waiver, such Defaultlstedse to exist, and any Event of
Default arising therefrom shall be deemed to haenlcured for every purpose of this Indenturenousuch waiver shall extend to any
subsequent or other Default or impair any rightsemuent thereon.

Section 6.5 Control by MajorityHolders of a majority in principal amount of ttien outstanding Notes may direct the time,
method and place of conducting any proceedingxerasing any remedy available to the Trustee er@ging any trust or power conferred
on it. However, the Trustee may refuse to followy direction that conflicts with law or this Indenéuor that the Trustee determines may be
unduly prejudicial to the rights of other Holdefd\mtes or that may involve the Trustee in persdiaility. The Trustee may take any other
action consistent with this Indenture relating ny auch direction.

Section 6.6 Limitation on SuitsA Holder of a Note may pursue a remedy with respethis Indenture or the Notes only if:

(a) the Holder of a Note gives to the Trustee emithotice of a continuing Event of Default;

(b) the Holders of at least 25% in principal amoointhe then outstanding Notes make a written retjieethe Trustee to pursue
remedy;

(c) such Holder of a Note or Holders of Notes o#ad, if requested, provide to the Trustee secarityindemnity satisfactory to
the Trustee against any loss, liability or expense;

(d) the Trustee does not comply with the requesiiwi60 days after receipt of the request and ffex and, if requested, the
provision of security and indemnity; and

(e) during such 60-day period the Holders of a migjan principal amount of the then outstandingté&do not give the Trustee a
direction inconsistent with the request.

A Holder of a Note may not use this Indenture tgjydice the rights of another Holder of a Noteoolbtain a preference or
priority over another Holder of a Note.
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Section 6.7 Rights of Holders of Notes to Receiggrifent. Notwithstanding any other provision of this Intlee, the right of any
Holder of a Note to receive payment of principaémium and Liquidated Damages, if any, and intevaghe Note, on or after the respective
due dates expressed in the Note (including in cctiorewith an offer to purchase), or to bring doitthe enforcement of any such payment
on or after such respective dates, shall not baiirag or affected without the consent of such Holde

Section 6.8 Collection Suit By Truste#d an Event of Default specified in Section 6)1da (b) occurs and is continuing, the
Trustee is authorized to recover judgment in ite mame and as Trustee of an express trust agaeiguer for the whole amount of
principal of, premium and Liquidated Damages, if,2and interest remaining unpaid on the Notes atatést on overdue principal and, to
extent lawful, interest on overdue interest anduidgted Damages and such further amount as shaliffieient to cover the costs and
expenses of collection, including the reasonabiepEnsation, fees, expenses, disbursements andcadvaithe Trustee, its agents and
counsel, and any other amounts due to the TrusigerBection 7.7.

Section 6.9 Trustee May File Proofs of Claiffhe Trustee is authorized to file such proofslaim and other papers or docume
as may be necessary or advisable in order to eveldims of the Trustee (including any claim fu teasonable compensation, fees,
expenses, disbursements and advances of the Triistegents and counsel, and any other amounttodhe Trustee under Section 7.7) and
the Holders of the Notes allowed in any judiciadg@edings relative to the Issuer (or any othergoblupon the Notes), its creditors or its
property and shall be entitled and empowered tlecilreceive and distribute any money or othepprty payable or deliverable on any such
claims and any custodian in any such judicial pedogg is hereby authorized by each Holder to maké payments to the Trustee, and in the
event that the Trustee shall consent to the maddisgich payments directly to the Holders, to patheoTrustee any amount due to it for the
compensation, fees, expenses, dishursements andadvof the Trustee, its agents and counsel,randther amounts due the Trustee under
or in connection with this Indenture. To the extwit the payment of any such reasonable compens#ties, expenses, disbursements and
advances of the Trustee, its agents and counskhranother amounts due the Trustee under or inemion with this Indenture out of the
estate in any such proceeding, shall be deniedrfpreason, payment of the same shall be securagbyfected, first priority Lien on, and
shall be paid out of, any and all distributionsjidiénds, money, securities and other propertigsttieaHolders may be entitled to receive in
such proceeding whether in liquidation or under play of reorganization or arrangement or otherwasel such Lien in favor of a
predecessor Trustee shall be senior to the Li¢éavior of the current Trustee. Nothing herein camgdishall be deemed to authorize the
Trustee to authorize or consent to or accept optaoio behalf of any Holder any plan of reorganmatiarrangement, adjustment or
composition affecting the Notes or the rights of &older, or to authorize the Trustee to vote spet of the claim of any Holder in any s
proceeding.

Section 6.10 Priorities|f the Trustee collects any money pursuant te Ariicle, it shall pay out the money in the folliony order:

(a) First: to the Trustee (including any predece3sostee), its agents and attorneys for amoungsuhder Section 7.7
hereof, including payment of all reasonable comptos, fees, expenses and liabilities incurred, alhddvances made, by the Trustee
and the costs and expenses of collection;

(b) Second: to Holders of Notes for amounts duewamghid on the Notes for principal, premium anduidgted Damages, if
any, and interest, ratably, without preferencerarity of any kind, according to the amounts dnel @ayable on the Notes for princif
premium and Liquidated Damages, if any and interespectively; and
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(c) Third: to the Issuer or to such party as a toficompetent jurisdiction shall direct.
The Trustee may fix a record date and paymentfdatny payment to Holders of Notes pursuant te 8gction 6.10.

Section 6.11 Undertaking for Costk any suit for the enforcement of any right emedy under this Indenture or in any suit
against the Trustee for any action taken or omitted as a Trustee, a court in its discretion meguire the filing by any party litigant in the
suit of an undertaking to pay the costs of the, suitl the court in its discretion may assess reddercosts, including reasonable attorneys’
fees and expenses, against any party litigantdrstiit, having due regard to the merits and goitld & the claims or defenses made by the
party litigant. This Section does not apply to & by the Trustee, a suit by a Holder of a Notespant to Section 6.7 hereof, or a suit by
Holders of more than 10% in principal amount of then outstanding Notes.

Section 6.12 Delay or Omission Not Waivedo delay or omission of the Trustee or of anydéolof any Note to exercise any
right or remedy accruing upon any Event of DefahHtll impair any such right or remedy or constitgaiver of any such Event of Default
or an acquiescence therein. Every right and rergadn by this Article or by law to the Trustee orthe Holders may be exercised from time
to time, and as often as may be deemed expedigettighbTrustee or by the Holders, as the case may be

ARTICLE VII
THE TRUSTEE

Section 7.1 Duties of the Trustee

(a) If an Event of Default has occurred and is cwrihg, the Trustee shall exercise such of thetsigimd powers vested in it by tl
Indenture, and use the same degree of care ahihskil exercise, as a prudent person would egeror use under the circumstances in the
conduct of such person’s own affairs.

(b) Except during the continuance of an Event ofaDk:

(i) the duties of the Trustee shall be determirmdlg by the express provisions of this Indenturd the Trustee need
perform only those duties that are specificallyfeet in this Indenture and no others, and no ietbtovenants or obligations shall be
read into this Indenture against the Trustee; and

(i) in the absence of bad faith on its part, thhastee may conclusively rely, as to the truth efskatements and the
correctness of the opinions expressed therein, opdificates or opinions furnished to the Trusdaed conforming to the requirements
of this Indenture. However, the Trustee shall exemthe certificates and opinions to determine wdretih not they conform to the
requirements of this Indenture.

(c) The Trustee may not be relieved from liabititfer its own negligent action, its own negligeature to act, or its own willful
misconduct, except that:

(i) this paragraph does not limit the effect ofggmaph (b) of this Section;
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(i) the Trustee shall not be liable for any erodjudgment made in good faith by a Responsibléc®ff unless it is proved
that the Trustee was negligent in ascertainingtrénent facts; and

(iii) the Trustee shall not be liable with respexany action it takes or omits to take in goodhfé accordance with a
direction received by it pursuant to Section 6..ebé

(d) Whether or not therein expressly so providedye provision of this Indenture that in any walates to the Trustee is subject
to paragraphs (a), (b), (c), (e) and (f) of thistim.

(e) No provision of this Indenture shall require ffrustee to expend or risk its own funds or iramy liability. The Trustee shall
be under no obligation to exercise any of its sginid powers under this Indenture at the requetitection of any Holders, unless such
Holder shall have offered and, if requested, pregitb the Trustee security and indemnity satisfgdmit against any loss, liability or
expense.

(f) The Trustee shall not be liable for interestamy money received by it except as the Trusteeagage in writing with the
Issuer. Money held in trust by the Trustee neecbrategregated from other funds except to the extegnired by law.

Section 7.2 Rights of the Trustee

(a) The Trustee may conclusively rely upon any doent believed by it to be genuine and to have lsapred or presented by the
proper Person. The Trustee need not investigatéaahyr matter stated in the document, but thestBey in its discretion, may make such
further inquiry or investigation into such factsroatters as it may see fit, and if the Trusteel steérmine to make such further inquiry or
investigation, it shall be entitled to examine books, records and premises of the Issuer pergoorally agent or attorney.

(b) Before the Trustee acts or refrains from agtingnay require an Officer’s Certificate or an @ipin of Counsel or both. The
Trustee shall not be liable for any action it takesmits to take in good faith in reliance on s@fficer’s Certificate or Opinion of Counsel.
The Trustee may consult with counsel and the wrigtdvice of such counsel or any Opinion of Coushkall be full and complete
authorization and protection from liability in resp of any action taken, suffered or omitted HByeiteunder in good faith and in reliance
thereon.

(c) The Trustee may act through its attorneys ayshts and shall not be responsible for the miscetnglunegligence of any agent
appointed with due care.

(d) The Trustee shall not be liable for any actidakes or omits to take in good faith that itibeés to be authorized or within the
rights or powers conferred upon it by this Indeatur

(e) Unless otherwise specifically provided in timdenture, any demand, request, direction or ndtma the Issuer shall be
sufficient if signed by an Officer of the Issuer.

(f) The Trustee shall be under no obligation toreise any of the rights or powers vested in itldg tndenture at the request or
direction of any of the Holders unless such Holddall have offered and, if requested, providethéoTrustee security or indemnity
satisfactory to the Trustee against the costs,resgseand liabilities that might be incurred byitompliance with such request or direction.
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(9) No permissive right of the Trustee to act hadar shall be construed as a duty.

(h) Whenever in the administration of this Indesttlre Trustee shall deem it desirable that a magiqaroved or established prior
to taking, suffering or omitting any action hereandhe Trustee (unless other evidence be hereicifggally prescribed) may, in the absence
of bad faith on its part, rely upon an Officer'srtficate, an Opinion of Counsel, or both.

(i) The Trustee shall not be charged with knowledfyany Default or Event of Default with respectie Notes unless either (1) a
Responsible Officer of the Trustee shall have ddmewledge of such Default of Event of Default(@) written notice of such Default or
Event or Event of Default shall have been giveth®Trustee by the Issuer or by any Holder of tiogekl.

Section 7.3 Individual Rights of the TrusteEhe Trustee in its individual or any other capaniay become the owner or pledgee
of Notes and may otherwise deal with the IssuemyrAffiliate of the Issuer with the same rightsvibuld have if it were not Trustee.
However, in the event that the Trustee acquirescanf§licting interest it must eliminate such cociflvithin 90 days, apply to the Commiss
for permission to continue as trustee or resigry Agent may do the same with like rights and dufigee Trustee is also subject to Sections
7.10 and 7.11 hereof.

Section 7.4 Trustée Disclaimer. The Trustee shall not be responsible for and makerepresentation as to the validity or
adequacy of this Indenture, the Notes or the Regish Rights Agreement; it shall not be accourgdbt the Issues use of the proceeds fr
the Notes or any money paid to the Issuer or uperssuess direction under any provision of this Indentitehall not be responsible for t
use or application of any money received by anyirgpgxgent other than the Trustee, and it shallbetesponsible for any statement or re
herein or any statement in the Notes or any otheughent in connection with the sale of the Noteguwysuant to this Indenture other than its
certificate of authentication.

Section 7.5 Notice of Defaultdf a Default or Event of Default occurs and isitiouing and if the Trustee receives written notice
thereof, the Trustee shall (at the expense ofdbdr) mail to Holders of Notes a notice of thedDéfor Event of Default within 90 days after
it occurs. Except in the case of a Default or Ewdridefault in payment of principal of, premium aifiy, Liquidated Damages, if any, or
interest on any Note, the Trustee may withholdnibiice if and so long as a committee of its Resjpm©fficers in good faith determines
that withholding the notice is in the intereststad Holders of the Notes.

Section 7.6 Reports by the Trustee to Holders @Nbtes Within 60 days after each May 15 beginning wite May 15
following the date of this Indenture, and for sndas Notes remain outstanding, the Trustee shtathé expense of the Issuer) mail to the
Holders of the Notes a brief report dated as ohseporting date that complies with TIA Section @)3but if no event described in TIA
Section 313(a) has occurred within the twelve mempiteceding the reporting date, no report needdstnitted). The Trustee also shall
comply with TIA Section 313(b)(2). The Trustee $laddo transmit by mail all reports as requiredTiigx Section 313(c).

A copy of each report at the time of its mailinghe Holders of Notes shall be mailed to the Issunel filed with the Commission
and each stock exchange on which the Notes aee listaccordance with TIA Section 313(d). The Isslmall promptly notify the Trustee
when the Notes are listed on any stock exchange.
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Section 7.7 Compensation and Indemnifihe Issuer and each Guarantor jointly and selyemglee to pay to the Trustee from
time to time compensation as agreed upon by thstdeuand the Issuer, and, in the absence of ahyagweement, reasonable compensation
for its acceptance of this Indenture and serviegsimder. The Trustee’s compensation shall naiietl by any law on compensation of a
trustee of an express trust. The Issuer and eaaha@or, jointly and severally, shall reimburse Tnestee promptly upon request for all
disbursements, advances and expenses incurredder logdt in addition to the compensation for itesg=es. Such expenses shall include the
compensation, disbursements and expenses of tisée€rsi agents and counsel.

The Issuer and each Guarantor, jointly and seyemsttlall indemnify the Trustee against any andbalies, liabilities or expenses
incurred by it arising out of or in connection witte acceptance or administration of its dutiesentiiis Indenture, including the costs and
expenses of enforcing this Indenture against thigelsand the Guarantors (including this Sectioh &d defending itself against any claim
(whether asserted by the Issuer, the GuarantaryHolder or any other Person) or liability in oection with, relating to, or arising out of
() the exercise or performance of any of its pa@rduties hereunder, or in connection herewith, (&) the validity, invalidity, adequacy or
inadequacy of this Indenture, the Subsidiary Guaes) the Notes or the Registration Rights Agre¢nexicept to the extent any such loss,
liability or expense may be attributable to its liggnce or bad faith. The Trustee shall notify tb&uer and the Guarantors promptly of any
claim for which it intends to seek indemnity. Fadlby the Trustee to so notify the Issuer and thar@ntors shall not relieve the Issuer and
the Guarantors of their obligations hereunder. [BBaer and the Guarantors may defend the clainttend@irustee shall cooperate in the
defense. The Trustee may have separate counstamgbuer and the Guarantors shall pay the fedexpenses of such counsel. The Issuer
and the Guarantors need not pay for any settlemade without their consent, which consent shallogotinreasonably withheld.

The obligations of the Issuer and the Guarantoteddrustee under this Indenture shall surviverdisggnation or removal of the
Trustee and the satisfaction and discharge ofidisnture.

To secure the Issuer’s and the Guarantors’ payotaigations in this Section, the Trustee shall haxgen prior to the Notes on
all money or property held or collected by the Tees except that held in trust to pay principal antdrest on particular Notes. Such Lien s
survive the resignation or removal of the Trustee the satisfaction and discharge of this Indenture

When the Trustee incurs expenses or renders seraftar an Event of Default specified in Sectiob(@) or (h) hereof occurs, the
expenses and the compensation for the servicdading the fees and expenses of its agents andsefuare intended to constitute expenses
of administration under any Bankruptcy Law.

The Trustee shall comply with the provisions of T3&ction 313(b)(2) to the extent applicable.

Section 7.8 Replacement of the Trustéeresignation or removal of the Trustee and apipoént of a successor Trustee shall
become effective only upon the successor TrustsEeptance of appointment as provided in this 8@ati8. The Trustee may resign in
writing at any time and be discharged from thettheseby created by so notifying the Issuer. Thidels of a majority in principal amount of
the then outstanding Notes may remove the Trustesm Imotifying the Trustee and the Issuer in wgtifihe Issuer may remove the Truste:

(a) the Trustee fails to comply with Section 7.E0dof;
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(b) the Trustee is adjudged a bankrupt or an irstler an order for relief is entered with resgedhe Trustee under any
Bankruptcy Law;

(c) a custodian or public officer takes chargehef Trustee or its property; or
(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vagagdsts in the office of Trustee for any reaste, Issuer shall promptly appoint a
successor Trustee. Within one year after the ssocdsustee takes office, the Holders of a majantgrincipal amount of the then
outstanding Notes may appoint a successor Trusteptace the successor Trustee appointed by shers

If a successor Trustee does not take office wisilays after the retiring Trustee resigns orisaeed, the retiring Trustee, the
Issuer, or the Holders of Notes of at least 10%rincipal amount of the then outstanding Notes metjtion any court of competent
jurisdiction for the appointment of a successorstea.

If the Trustee, after receiving a written requestiby Holder of a Note who has been a bona fideleétadf a Note for at least six
months, fails to comply with Section 7.10, suchd#slof a Note may petition any court of competensgiction for the removal of the
Trustee and the appointment of a successor Trustee.

A successor Trustee shall deliver a written aceegaf its appointment to the retiring Trustee tmthe Issuer. Thereupon, the
resignation or removal of the retiring Trustee shatome effective, and the successor Trustee lshedl all the rights, powers and duties of
the Trustee under this Indenture. The successatfeaishall mail a notice of its succession to Hsldé the Notes. The retiring Trustee shall
promptly transfer all property held by it as Truste the successor Trustee, provided all sums otwitige Trustee hereunder have been paid
and subject to the Lien provided for in Section ffereof. Notwithstanding replacement of the Trugi@esuant to this Section 7.8, the Issuer’s
obligations under Section 7.7 hereof shall contiftughe benefit of the retiring Trustee.

Section 7.9 Successor Trustee by Merger,lethe Trustee or any Agent consolidates, mergeaverts into, or transfers all or
substantially all of its corporate trust businessanother Person, the successor Person withoutaiger act shall be the successor Trustee or
Agent, as the case may be.

Section 7.10 Eligibility; Disqualification There shall at all times be a Trustee hereurwris a corporation or national banking
association organized and doing business unddawweof the United States of America or of anyestaereof that is authorized under such
laws to exercise corporate trust powers, thatlgesti to supervision or examination by federaltatesauthorities and that together with its
direct parent, if any, or in the case of a corgoraincluded in a bank holding company systemrédtated bank holding company, has a
combined capital and surplus of at least $50.0anilas set forth in its most recent published ahremort of condition.

This Indenture shall always have a Trustee whafsedithe requirements of TIA Section 310(a)(1),a2d (5). The Trustee shall
be subject to TIA Section 310(b).

Section 7.11 Preferential Collection of Claims Awgtilssuer The Trustee shall be subject to TIA Section 3, ¥acluding any
creditor relationship listed in TIA Section 311(B) Trustee who has resigned or been removed sballbject to TIA Section 311(a) to the
extent indicated therein.
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Section 7.12 Other Capacitiesll references in this Indenture to the TrustBallshe deemed to refer to the Trustee in its dapac
as Trustee and in its capacities as any Agenhg@xtent acting in such capacities, and everyigimv of this Indenture relating to the
conduct or affecting the liability or offering pemttion, immunity or indemnity to the Trustee shedldeemed to apply with the same force and
effect to the Trustee acting in its capacitiesras/gent.
ARTICLE VI
DISCHARGE; LEGAL DEFEASANCE AND COVENANT DEFEASANCE

Section 8.1 Option to Effect Legal Defeasance ordbant Defeasance; Discharge

(a) The Issuer may, at its option and at any tiehegt to have either Section 8.2 or 8.3 hereoffpdied to all outstanding Notes
and the Guarantees upon compliance with the comdiget forth below in this Article VIII.

(b) The Issuer may terminate its obligations (dradbligations of any Guarantor in respect of thiai@ntees) under the Notes i
this Indenture (except those obligations referceth tthe penultimate paragraph of this Sectionl®)1t: (i) either (a) all such Notes thereto
authenticated and delivered (except lost, stolesestroyed Notes that have been replaced or pdidNates for whose payment cash in Un
States dollars has theretofore been depositedshar segregated and held in trust by the Issw@ been delivered to the Trustee for
cancellation and the Issuer has paid all sums payshbit hereunder; or (b) either (x) pursuant wide 11, the Issuer shall have given notice
to the Trustee and mailed a notice of redempticgaith Holder of the redemption of all of the Natager arrangements satisfactory to the
Trustee for the giving of such notice or (y) allth® have otherwise become due and payable hereanddl become due and payable within
one year:

(i) the Issuer or any Guarantor shall have irrebbcdeposited or caused to be deposited with tlust€e or another trustee,
under the terms of an irrevocable trust agreenaantrust funds in trust solely for the benefitlu Holders for that purpose, cash in
United States dollars in such amount as is sufftolathout consideration of reinvestment of sudeiast, to pay principal of, premium,
if any, interest and Liquidated Damages, if anyttenoutstanding Notes to maturity or redemptimoyidedthat the Trustee shall have
been irrevocably instructed to apply such deposihé payment of said principal, premium, if amgerest and Liquidated Damages, if
any, with respect to the Notes;

(i) no Default or Event of Default with respectttas Indenture or the Notes shall have occurretimncontinuing on the
date of such deposit or shall occur as a reswdtioh deposit and such deposit will not result iimesach or violation of, or constitute a
default under, any other instrument to which tleaiés, any Guarantor or any or their respectiverRéstl Subsidiaries is a party or by
which any of such parties is bound;

(iii) the Issuer or any Guarantor shall have pdiidther sums payable by it hereunder; and

(iv) the Issuer shall have delivered to the Truste@fficer's Certificate and an Opinion of Counsglch stating that all
conditions precedent relating to the satisfactiot discharge of this Indenture have been compligiil @uch Opinion of Counsel shall
also state that such satisfaction and dischargs wlateresult in a default under the Credit Agreentiéthen in effect) or any other
agreement or instrument then known to such couhagbinds or affects the Issuer or any Guarantor.
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Notwithstanding the foregoing paragraph, the ISsy@and any Guarantor’s) obligations in Sectioris 2.6, 2.7, 2.8,4.1, 4.2, 7.7,
8.6 and 8.7 shall survive with respect to the Not&i the Notes are no longer outstanding purst@ttie last paragraph of Section 2.8. After
the Notes are no longer outstanding, the Issudligations in Sections 7.7, 8.6 and 8.7 shall suavi

(c) After such delivery or irrevocable deposit, freistee upon request shall acknowledge in writitegdischarge of the Issuer’s
obligations (and the obligations of any Guaranbmnespect of Guarantees of the Notes) under thted\and this Indenture with respect to the
Notes except for those surviving obligations spedifbove

Section 8.2 Legal Defeasance and Dischatdpon the Issuer’s exercise under Article VIl &efrof the option applicable to this
Section 8.2, the Issuer shall, subject to the feation of the conditions set forth in Section Beteof, be deemed to have been discharged
from its obligations with respect to all outstargiMotes and to have each Guarantor’s obligatiosshdirged with respect to its Guarantee on
the date the conditions set forth below are satisfhereinafter, “ Legal DefeasariyeFor this purpose, Legal Defeasance means ligat t
Issuer shall be deemed to have paid and dischangeshtire Indebtedness represented by the outstahtes, which shall thereafter be
deemed to be “outstanding” only for the purposeSeaixition 8.5 hereof and the other Sections ofltidenture referred to in (a) and (b) below,
and to have satisfied all its other obligationsemslich Notes and this Indenture (and the Trustedemand of and at the expense of the
Issuer, shall execute proper instruments acknovingdtpe same), except for the following provisievtsich shall survive until otherwise
terminated or discharged hereunder:

(a) the rights of Holders of outstanding Notesdoeive payments in respect of the principal ofppoen, if any, and interest and
Liguidated Damages, if any, on such Notes when gpagiments are due;

(b) the Issuer’s obligations with respect to sudtds under Article 1l and Section 4.2 hereof;

(c) the rights, powers, trusts, duties and immasitf the Trustee and any Agent hereunder andssiued’s and Guarantors’
obligations in connection therewith, including, ldtt limitation, Article VIl and Section 8.5 andréhereunder; and

(d) this Article VIII.

Subject to compliance with this Article VIII, theduer may exercise its option under this Sectidm8twithstanding the prior
exercise of its option under Section 8.3 hereof.

Section 8.3 Covenant Defeasanéépon the Issuer’s exercise under Article VIII éefr of the option applicable to this Section 8.3,
the Issuer and each Guarantor shall, subject tedtisfaction of the conditions set forth in Sect®4 hereof, be released from its obligations
under the covenants contained in Sections 4.3447/64.8, 4.9, 4.10, 4.11, 4.12, 4.14, 4.16, &t 10.5 hereof with respect to the outstan
Notes on and after the date the conditions sét farGection 8.4 are satisfied (hereinaf* Covenant Defeasanc¢g and the Notes shall
thereafter be deemed not “outstanding” for the psgs of any direction, waiver, consent or declanadir act of Holders (and the
consequences of any default thereof) in conneetitinsuch covenants, but shall continue to be de€metstanding” for all other purposes
hereunder (it being understood that such Noted sbabe deemed outstanding for accounting purgofes this purpose, Covenant
Defeasance means that, with respect to the outatahlbtes, the Issuer may omit to comply with ahdlshave no liability in respect of any
term, condition or limitation set forth in any suotivenant, whether directly or indirectly, by reasd

73



any reference elsewhere herein to any such covendmtreason of any reference in any such coveivaanty other provision herein or in any
other document and such omission to comply shaltapstitute a Default or an Event of Default un8ection 6.1 hereof, but, except as
specified above, the remainder of this Indentuk sarch Notes shall be unaffected thereby. In amditipon the Issuer’s exercise under
Article VIII hereof of the option applicable to thBection 8.3 hereof, subject to the satisfacticheconditions set forth in Section 8.4 her
Sections 6.1(d) through 6.1(e) hereof shall nostitute Events of Default.

Section 8.4 Conditions to Legal or Covenant DefeesaThe following shall be the conditions to the apgtion of either
Section 8.2 or 8.3 hereof to the outstanding Notes:

In order to exercise either Legal Defeasance ore@ant Defeasance;

(a) the Issuer must irrevocably deposit with thestee, in trust, for the benefit of the Holdershef Notes, cash in United States
dollars, non-callable Government Securities, oomlgination thereof, in such amounts as will beisigfit, in the opinion of a nationally
recognized firm of independent public accountatatay and discharge the principal of, premiunany, and interest and Liquidated
Damages due, if any, on the outstanding Notes @stidited maturity or on the applicable redemptate das the case may be, and the Issuer
must specify whether the Notes are being defeaseathturity or to a particular redemption date;

(b) in the case of an election under Section 8r2dfethe Issuer shall have delivered to the Treuste Opinion of Counsel from
independent counsel in the United States reasomaisiyptable to the Trustee confirming that (i)Idsier has received from, or there has
published by, the Internal Revenue Service a rudini) since the date of this Indenture, there haen a change in the applicable federal
income tax law, in either case to the effect that] based thereon such Opinion of Counsel shaliroothat, the Holders of the outstanding
Notes will not recognize income, gain or loss foSlUfederal income tax purposes as a result of kaghl Defeasance and will be subjec
U.S. federal income tax on the same amounts, isdh@ manner and at the same times as would hawdle case if such Legal Defeasance
had not occurred;

(c) in the case of an election under Section 8r8dfethe Issuer shall have delivered to the Truste Opinion of Counsel from
independent counsel in the United States reasomaislptable to the Trustee confirming that, sulifecustomary assumptions and
exclusions, the Holders of the outstanding Notdknet recognize income, gain or loss for U.S. fedléncome tax purposes as a result of
Covenant Defeasance and will be subject to suchfeédgral income tax on the same amounts, in theesaanner and at the same times as
would have been the case if such Covenant Defeadattnot occurred,;

(d) no Default or Event of Default shall have ocedrand be continuing on the date of such deposie( than a Default or Event
of Default resulting from the borrowing of fundstie applied to such deposit) or insofar as Sectoh@) or 6.1(h) hereof are concerned, at
any time in the period ending on the 91st day dfterdate of deposit;

(e) such Legal Defeasance or Covenant Defeasaatienshresult in a breach or violation of, or ctinge a default under, any
material agreement or instrument (other than thdeiture) to which Cott or any of its Subsidiaigea party or by which Cott or any of its
Subsidiaries is bound,;

(f) the Issuer shall have delivered to the Truste®©pinion of Counsel to the effect that (subjeatustomary qualifications and
assumptions) after the 91st day following the depthse trust funds will not be subject to the effef any applicable bankruptcy, insolvency,
reorganization or similar laws affecting creditorights generally;
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(9) the Issuer shall have delivered to the Truate®fficer’s Certificate stating that the depositsmot made by the Issuer with the
intent of preferring the Holders of Notes over atlyer creditors of the Issuer or with the intentlefeating, hindering, delaying or defrauding
creditors of the Issuer or others;

(h) the Issuer shall have delivered to the Truate®fficer’s Certificate and an Opinion of Coungslch stating that, subject to
customary assumptions and exclusions, all conditprecedent provided for or relating to the Legefdasance or the Covenant Defeasance
have been complied with; and

(i) the Trustee shall have received such other ahecus, assurances and Opinions of Counsel as tis¢e€rshall have reasonably
required.

Section 8.5 Deposited Money and Government Seesiiiti be Held in Trust; Other Miscellaneous Provisi Subject to
Section 8.6 hereof, all money and non-callable Gawent Securities (including the proceeds therdefosited with the Trustee (or other
qualifying trustee, collectively for purposes ofstiSection 8.5, the “ Trustég pursuant to Section 8.4 hereof in respect ofdhestanding
Notes shall be held in trust and applied by thesteg, in accordance with the provisions of suctebland this Indenture, to the paymi
either directly or through any Paying Agent (indhglthe Issuer acting as Paying Agent), to the Eidaf such Notes of all sums due and to
become due thereon in respect of principal, premancdhLiquidated Damages, if any, and interestsbiah money need not be segregated
from other funds except to the extent requireday. |

The Issuer and the Guarantors jointly and seveegjhge to pay and indemnify the Trustee againstanyfee or other charge
imposed on or assessed against the cash or natealbovernment Securities deposited pursuantdtd®eB.4 hereof or the principal and
interest received in respect thereof other thansach tax, fee or other charge which by law istieraccount of the Holders of the outstan
Notes.

Anything in this Article VIII to the contrary nottistanding, the Trustee shall deliver or pay tolfiseer from time to time upon
the request of the Issuer any money or non-call@oleernment Securities held by it as provided ioti®a 8.4 hereof which, in the opinion of
a nationally recognized firm of independent publicountants expressed in a written certificati@nebf delivered to the Trustee (which may
be the opinion delivered under Section 8.4(a) Hgrace in excess of the amount thereof that wolish be required to be deposited to effect
an equivalent Legal Defeasance or Covenant Defeasan

Section 8.6 Repayment to Issuétny money deposited with the Trustee or any Raigent, or then held by the Issuer in trusl
the payment of the principal of, premium, if anyquidated Damages, if any, or interest on any Nwig remaining unclaimed for two years
after such principal, and premium, if any, LiquighDamages, if any, or interest has become dupayuable shall be paid to the Issuer on its
request or (if then held by the Issuer) shall lseltairged from such trust; and the Holder of sucte Mball thereafter, as a creditor, look only
to the Issuer for payment thereof, and all liapitif the Trustee or such Paying Agent with respesuch trust money, and all liability of the
Issuer as trustee thereof, shall thereupon ceaseided, however, that the Trustee or such Paying Agent, beforagoequired to make any
such repayment, may at the expense of the Issuseda be published once, in The New York TimesHEmel Wall Street Journal (national
edition), notice that such money remains unclaianed that, after a date specified therein, whicHl stod be less than 30 days after the dat
such notification or publication, any unclaimedarale of such money then remaining will be prompjyaid to the Issuer.
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Section 8.7 Reinstatemenif the Trustee or Paying Agent is unable to asly United States dollars or non-callable Govemme
Securities in accordance with Section 8.2 or 8rédie as the case may be, by reason of any ordadgment of any court or governmental
authority enjoining, restraining or otherwise piuiting such application, then the Issuer’s obligas under this Indenture and the Notes shall
be revived and reinstated as though no deposibbagtred pursuant to Section 8.2 or 8.3 hereof sunth time as the Trustee or Paying
Agent is permitted by such court or government#hatity to apply all such money in accordance v@#cttion 8.2 or 8.3 hereof, as the case
may be;provided, however, that, if the Issuer makes any payment of prifaybapremium, if any, Liquidated Damages, if any,nterest on
any Note following the reinstatement of its obligas, the Issuer shall be subrogated to the rightise Holders of such Notes to receive such
payment from the money held by the Trustee or Rpgigent.

ARTICLE IX
AMENDMENT, SUPPLEMENT AND WAIVER

Section 9.1 Without Consent of Holders of Nat&twithstanding Section 9.2 hereof, the Issuwr,Guarantors and the Trustee
may amend or supplement this Indenture, the Guagardr the Notes without the consent of any HadflerNote:

(a) to cure any ambiguity, mistake, defect or irgistency;
(b) to provide for uncertificated Notes in additimnor in place of certificated Notes;

(c) to provide for the assumption of the obligasiaf the Issuer, Cott or any other Guarantor tathkelers of the Notes by a
successor to the Issuer, Cott or any Guarantoupntgo Article V hereof;

(d) to add additional Guarantees with respecteo\htes, including any new Guarantee Agreements lease a Guarantor
pursuant to the terms of this Indenture;

(e) to make any change that would provide any autdit rights or benefits to the Holders of the Node that does not adversely
affect the legal rights hereunder of any Holdethef Notes;

(f) to comply with requirements of the Commissiarorder to effect or maintain the qualificationtiois Indenture under the TIA;
or

(9) to conform the text of this Indenture, the Nobe the Guarantees to any provision of the “Desion of Notes” section of the
Issuer’s Offering Memorandum dated August 4, 20&[ting to the initial offering of the Notes.

Upon the request of the Issuer accompanied by adB®esolution authorizing the execution of any sactended or supplemental
indenture, and upon receipt by the Trustee of tmithents described in Sections 7.2 and 9.6 heteoflrustee shall join with the Issuer in
the execution of any amended or supplemental inderuthorized or permitted by the terms of thifelmure and to make any further
appropriate agreements and stipulations that maidyein contained, but the Trustee shall not bigated to enter into such amended or
supplemental indenture that affects its own rigtitdies or immunities under this Indenture or othse.
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Section 9.2 With Consent of Holders of Noté&sxcept as provided below in this Section 9.2,I¢iseier, the Guarantors and the
Trustee may amend or supplement this Indenturd\ties and the Guarantees with the consent of thaers of at least a majority in
principal amount of the Notes then outstandingngts a single class (including, without limitatioonsents obtained in connection with a
purchase of, or tender offer or exchange offetierNotes), and, subject to Sections 6.4 and Ggofieany existing Default or Event of
Default (other than a Default or Event of Defanltlie payment of the principal of, premium, if ahiquidated Damages, if any, or interest
the Notes, except a payment default resulting famnacceleration that has been rescinded) or congglisith any provision of this Indenture,
the Notes or the Guarantees may be waived witleahsent of the Holders of a majority in principaia@unt of the then outstanding Notes
voting as a single class (including consents obthin connection with a tender offer or exchanderdbr, or purchase of, the Notes).
Section 2.8 hereof shall determine which Notescaresidered to be “outstanding” for purposes of 8gstion 9.2.

Upon the request of the Issuer accompanied by adB®esolution authorizing the execution of any sactended or supplemental
indenture, and upon receipt by the Trustee of emidesatisfactory to the Trustee of the consertt@Holders of Notes as aforesaid, and upon
receipt by the Trustee of the documents describ&ections 7.2 and 9.6 hereof, the Trustee shallyah the Issuer in the execution of such
amended or supplemental indenture unless such ademdsupplemental indenture directly affects thesfiee’s own rights, duties or
immunities under this Indenture or otherwise, irichilcase the Trustee may in its discretion, bull sivd be obligated to, enter into such
amended or supplemental indenture.

It shall not be necessary for the consent of thieléts of Notes under this Section 9.2 to approeeptdrticular form of any
proposed amendment or waiver, but it shall be gefit if such consent approves the substance thereo

After an amendment, supplement or waiver underSkigtion becomes effective, the Issuer shall médthé Holders of Notes
affected thereby a notice briefly describing theeadment, supplement or waiver. Any failure of theuler to mail such notice, or any defect
therein, shall not, however, in any way impair fieet the validity of any such amended or supplet@lendenture or waiver. Subject to
Sections 6.4 and 6.7 hereof, the Holders of a ntgjior aggregate principal amount of the Notes thatstanding voting as a single class may
waive compliance in a particular instance by tlseiés with any provision of this Indenture or thet& However, without the consent of each
Holder affected, an amendment or waiver underSeistion 9.2 may not (with respect to any Notes bgld non-consenting Holder):

(a) reduce the principal amount of Notes whose elslanust consent to an amendment, supplement geryai

(b) reduce the principal of or premium payable utf@redemption of or change the fixed maturitae§ Note or change to an
earlier date any redemption date of Notes (exdgit$ections 3.9, 4.9 and 4.14 may be amendedivesvaith the consent of the Holders of
a majority in aggregate principal amount of the éédt

(c) reduce the rate of or change the time for pajroginterest, including default interest, on awgte;
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(d) waive a Default or Event of Default in the pamhof principal of or premium, if any, or interestLiquidated Damages, if ar
on the Notes (except a rescission of accelerafitimeoNotes by the Holders of at least a majoritaggregate principal amount of the then
outstanding Notes and a waiver of the payment diettaat resulted from such acceleration);

(e) make any Note payable in money other thandtad¢d in the Notes;

(f) make any change in the provisions of this Irtdemrelating to waivers of past Defaults or tlghts of Holders of Notes to
receive payments of principal of or premium, if aayinterest or Liquidated Damages, if any, onNlntes;

(g) waive a redemption payment with respect to ldate (except that Sections 3.9, 4.9 and 4.14 mantended or waived with
the consent of the Holders of a majority in aggtegaincipal amount of the Notes);

(h) release any Guarantor from any of the obligegtionder its Guarantee or their Indentures, exoegptcordance with the terms
this Indenture; or

(i) make any change in the foregoing amendmentaider provisions.

Section 9.3 Compliance With Trust Indenture AEvery amendment or supplement to this IndentutbeNotes shall be set fol
in an amended or supplemental indenture that cesplith the TIA as then in effect.

Section 9.4 Revocation and Effect of Consetdstil an amendment, supplement or waiver becoeffestive, a consent to it by a
Holder of a Note is a continuing consent by theddolof a Note and every subsequent Holder of a Nioportion of a Note that evidences
same Indebtedness as the consenting Holder’'s Biag@, if notation of the consent is not made onMaote. However, any such Holder of a
Note or subsequent Holder of a Note may revokedmsent as to its Note if the Trustee receivedevrihotice of revocation before the d
the waiver, supplement or amendment becomes eféedin amendment, supplement or waiver becomestaféein accordance with its ter
and thereafter binds every Holder.

Section 9.5 Notation on or Exchange of Nat&he Trustee may place an appropriate notationtedoo amendment, supplement or
waiver on any Note thereafter authenticated. Thadsin exchange for all Notes may issue and tbst&e shall, upon receipt of an
Authentication Order, authenticate new Notes thfiect the amendment, supplement or waiver.

Failure to make the appropriate notation or issneva Note shall not affect the validity and effetsuch amendment, supplement
or waiver.

Section 9.6 Trustee to Sign Amendments, Ehe Trustee shall sign any amended or supplemigtahture authorized pursuan
this Article I1X if the amendment or supplement does adversely affect the rights, duties, liatgktior immunities of the Trustee. The Issuer
may not sign an amendment or supplemental indenmtiethe Board of Directors approves it. In exi@og any amended or supplemental
indenture, the Trustee shall be entitled to recaivé (subject to Section 7.1 hereof) shall be fpilytected in relying upon, in addition to the
documents required by Section 11.4 hereof, an &ffdCertificate and an Opinion of Counsel statimaf the execution of such amended or
supplemental indenture is authorized or permittethis Indenture.

78



ARTICLE X
GUARANTEES

Section 10.1 Unconditional Guarantedsach Guarantor hereby unconditionally, jointlga@everally, guarantees to each Holde
a Note authenticated by the Trustee and to thetewnd its successors and assigns that: (a)itt@pgad of, premium, if any, interest and
Liguidated Damages, if any, on the Notes will berpptly paid in full when due, subject to any apalite grace period, whether at maturity,
by acceleration or otherwise, and interest on tre¥due principal and interest on any overdue istava the Notes and all other obligations of
the Issuer to the Holders or the Trustee hereumdender the Notes will be promptly paid in full performed, all in accordance with the
terms hereof and thereof; and (b) in case of atgnasion of time of payment or renewal of any Nateany of such other obligations, the
same shall be promptly paid in full when due orfgrened in accordance with the terms of the extansiorenewal, whether at stated matu
by acceleration or otherwise. Each Guarantor agresshis a guarantee of payment and not a guseaftcollection. Without limiting any
other obligation of Cott hereunder, Cott also urtanally guarantees the Guarantee of each otlhar@htor hereunder. Each Guarantor
hereby agrees that its obligations hereunder blealinconditional, irrespective of the validity, uéayity or enforceability of the Notes or this
Indenture, the absence of any action to enforcedhee, any waiver or consent by any Holder of theeblwith respect to any provisions
hereof or thereof, the recovery of any judgmeniregdhe Issuer, any action to enforce the sanagrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarantor. Each Guarantor herelyew diligence, presentment, demand of
payment, filing of claims with a court in the evefiinsolvency or bankruptcy of the Issuer, anytigp require a proceeding first against the
Issuer, protest, notice and all demands whatsamecovenants that the Guarantees will not be digeldl except by complete performanc
the obligations contained in the Notes and thieitdre. If any Holder or the Trustee is requiredaby court or otherwise to return to the
Issuer or any Guarantor, or any custodian, trusitagdator or other similar official acting in ®gion to the Issuer or any Guarantor, any
amount paid by the Issuer or any Guarantor to thist€e or such Holder, the Guarantees, to the &tkteretofore discharged, shall be
reinstated in full force and effect. Each Guarafitother agrees that, as between each Guaranttiheaone hand, and the Holders and the
Trustee, on the other hand, (x) the maturity ofdhlgations guaranteed hereby may be acceleratedoaided in Article VI for the purpose
of the Guarantees, notwithstanding any stay, injanar other prohibition preventing such acceleratin respect of the obligations
guaranteed hereby, and (y) in the event of anylaet®n of such obligations as provided in Artitle such obligations (whether or not due
and payable) shall become due and payable by eaaha@tor for the purpose of the Guarantees.

Section 10.2 Severabilityin case any provision of this Article X shall in@alid, illegal or unenforceable, the validitygkdity and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

Section 10.3 Limitation of GuarantarLiability . Each Guarantor, and by its acceptance hereofldalcter and the Trustee, here
confirms that it is the intention of all such pestithat the Guarantees not constitute fraudulansters or conveyances for purposes of
Bankruptcy Law, the Uniform Fraudulent Conveyanag, Ahe Uniform Fraudulent Transfer Act or any $amlJ.S. Federal or state or other
applicable law. To effectuate the foregoing intentithe Holders and each Guarantor hereby irrevpeajee that the obligations of each
Guarantor under the Guarantees shall be limitedeanaximum amount as will, after giving effecstech maximum amount and all other
contingent and fixed liabilities of such Guararaod after giving effect to any collections frompatyments made by or on behalf of any other
Guarantor in respect of the obligations of sucteotBuarantor pursuant to Section 10.4, resulténothligations of such Guarantor not
constituting such a fraudulent transfer or convegan
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Section 10.4 Contributionin order to provide for just and equitable cdmition among the Guarantors, the Guarantors amtee
se, that in the event any payment or distributiomade by any Guarantor (a “ Funding Guaraftander the Guarantees such Funding
Guarantor shall be entitled to a contribution fraltiother Guarantors in a pro rata amount, basetti®@mnet assets of each Guarantor
(including the Funding Guarantor), determined iocadance with GAAP, subject to Section 10.3, fbpalyments, damages and expenses
incurred by such Funding Guarantor in dischargimglssuer’s obligations with respect to the Noteany other Guarantas’obligations undt
the Guarantees, as the case may be.

Section 10.5 Additional Subsidiary GuarantedB<Cott or any of its Restricted Subsidiaries @icgs or creates another Domestic
Subsidiary after the date of this Indenture, thext hewly acquired or created Domestic Subsidibafl become a Guarantor and execute a
supplemental indenture in the form of Exhibit Digiy effect to the Guarantee of the Notes by sudbsiiary;provided, however, that the
foregoing shall not apply to subsidiaries that haraperly been designated as Unrestricted Subgidiar accordance with this Indenture for
so long as they continue to constitute Unrestri@ebsidiaries. If any Restricted Subsidiary of Catiarantees any Indebtedness of Cott, the
Issuer or any Guarantor, then such Restricted 8Biabgiwill promptly become a Guarantor and exeeuseipplemental indenture in the form
of Exhibit D giving effect to the Guarantee of thetes by such Subsidiary.

Section 10.6 Subordination of Subrogation and Oftights. Each Guarantor hereby agrees that any claim sigiie Issuer that
arises from the payment, performance or enforcewfestich Guarantor’s obligations under the Guaeser this Indenture, including,
without limitation, any right of subrogation, shh# subject and subordinate to, and no paymentregthect to any such claim of such
Guarantor shall be made before, the payment inrfudash of all outstanding Notes in accordancé wie provisions provided therefor in this
Indenture.

Section 10.7 Release of Guarante€he Guarantee of a Guarantor that is a Subsidia@ott will be released:

() in connection with any sale or other dispositif all or substantially all of the assets of tBatarantor (including by way
of merger or consolidation) to a Person that is(aither before or after giving effect to such saction) a Subsidiary of Cott, if the sale
or other disposition complies with Section 4.9;

(i) in connection with any sale of Capital Stodktleat Guarantor to a Person that is not (eithéoreeor after giving effect to
such transaction) a Subsidiary of Cott, if the salmplies with Section 4.9 and the Guarantor ifonger a Subsidiary;

(iii) upon Legal Defeasance, Covenant Defeasancischarge in accordance with Article VIII;

(iv) if Cott designates any Restricted SubsididrZott that is a Guarantor as an Unrestricted Siidnsi in accordance with
the applicable provisions of this Indenture; or

(v) if the Guarantor no longer Guarantees any altiligns under the Credit Facilities and such Guarashbes not Guarantee
any other Indebtedness of the Issuer or any Guamisa(dther than Guarantees that are concurrerdgsed with the Guarantee of the
Notes).
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Section 10.8 Additional Amountdn connection with Cott’s Guarantee of the Notag; amounts to be paid by Cott under its
Guarantee shall be paid without deduction or wittlimg for or on account of any and all presentuiufe tax, duty, assessment or
governmental charge imposed upon or as a ressliaf payment by the Government of Canada, or anwimme or other political subdivision
or taxing authority thereof or therein, or if detian or withholding of any such tax, duty, assessnoe charge shall at any time be required
by or on behalf of the Government of Canada orsarch province, political subdivision or taxing aarity, Cott shall pay such additional
amount in respect of principal and interest as bwpecessary in order that the net amounts pdfetblolders of the Notes or the Trustee, as
the case may be, pursuant to the Guarantee afterdaduction or withholding shall not be less ttteamount provided for in the Notes tc
then due and payable; except that no such additonaunt shall be payable in respect of any Naiemiy holder (1) who is subject to such
tax, duty, assessment or governmental charge recesf the Notes by reason of his being connestfdCanada otherwise than merely by
the holding or ownership of the Notes, (2) whoas dealing at arm’s length with Cott (within the améng of thencome Tax AcfCanada) as
reenacted or amended from time to time), (3) wagpect to any estate, inheritance, gift, salesstea, personal property or any other similar
tax, duty, assessment or governmental charge,ifd)respect to any tax, duty, assessment or govemtehcharge payable otherwise than by
withholding payments in respect of the Notes, dm{Eh respect to any combination of the above.

Section 10.9 Execution and DeliverJo evidence its Guarantee set forth in Sectiad,l#ach Guarantor hereby agrees that this
Indenture shall be executed on behalf of such Guardy the Chief Executive Officer, the Presideng Chief Financial Officer, the
Treasurer, the Controller, any Executive Vice Rest, any Senior Vice President, any Vice PresjdbetSecretary or any Assistant
Secretary of the Guarantor or the sole membereofaharantor, as the case may be, or any otheedsfif such Guarantor or such sole
member, as the case may be, acting at the direatiany such foregoing officer. Each Guarantor hgr@grees that its Guarantee set forth in
Section 10.1 shall remain in full force and effeotwithstanding the absence of the endorsementyhatation of such Guarantee on the
Notes.

If an Officer whose signature is on this Indentmodonger holds that office at the time the Trustethenticates the Note, the
Guarantee shall be valid nevertheless.

The delivery of any Note by the Trustee, afterdahthentication thereof hereunder, shall constidute delivery of the Guarantee
set forth in this Indenture on behalf of the Guswen

Section 10.10 Benefits AcknowledgeBach Guarantor acknowledges that it will recairect and indirect benefits from the
financing arrangements contemplated by this Inderdnd that the guarantee and waivers made bysupnt to its Guarantee are knowingly
made in contemplation of such benefits.

ARTICLE XI
MISCELLANEOUS

Section 11.1 Trust Indenture Act Control§ any provision of this Indenture limits, quadi$ or conflicts with the duties imposed
by TIA Section 318(c), the imposed duties shalltomn

Section 11.2 NoticesAny notice or communication by the Issuer, theafantors or the Trustee to the others is duly gif/an
writing and delivered in person or mailed by fictkss mail (registered or certified, return recegmuested), telex, telecopier or overnight air
courier guaranteeing next day delivery, to the theddress.
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If to the Issuer, Cott and/or any Guarantor:

Cott Corporation

5519 W. Idlewild Avenue
Tampa, Florida 33634
Attention: Neal Cravens
Fax: (813) 881-1870

With a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022
Attention: Christian Nagler
Fax: (212) 446-4900

If to the Trustee:

HSBC Bank USA, National Association

452 Fifth Avenue

New York, New York 10018

Attention: Corporate Trust & Loan Agency/Gloria iAll
Facsimile: (212) 525-1300

The Issuer, the Guarantors or the Trustee, by etdiche others, may designate additional or dififenddresses for subsequent
notices or communications.

All notices and communications (other than thosd seHolders) shall be deemed to have been dulgrgiat the time delivered
hand, if personally delivered; five Business Dafgerebeing deposited in the mail, postage prepaidailed by first-class mail; when
answered back, if telexed; when receipt acknowldddeelecopiedprovidedthat a facsimile received after 5:00 p.m. in tineetizone of the
recipient or on a non-Business Day shall be deemédve been received on the next Business Daytrendext Business Day after timely
delivery to the courier, if sent by overnight amucier guaranteeing next day delivery.

Any notice or communication to a Holder shall belathby first-class mail, certified or registeredturn receipt requested, or by
overnight air courier guaranteeing next day delivterits address shown on the register kept byRibgistrar. Any notice or communication
shall also be so mailed to any Person describ@#idrSection 313(c), to the extent required by tha.T

Failure to mail a notice or communication to a Hwldr any defect in it shall not affect its suféinty with respect to other
Holders.

If a notice or communication is mailed in the manm®vided above within the time prescribed, iidy given, whether or not the
addressee receives it, except for notices or cormations to the Trustee, which shall be effectiméyapon actual receipt thereof.

If the Issuer mails a notice or communication tddées, it shall mail a copy to the Trustee and esghnt at the same time.
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Section 11.3 Communication by Holders of Notes w@ither Holders of NotesHolders may communicate pursuant to TIA
Section 312(b) with other Holders with respectheiit rights under this Indenture or the Notes. Eseer, the Trustee, the Registrar and
anyone else shall have the protection of TIA Secsb2(c).

Section 11.4 Certificate and Opinion as to Condg&i®recedentUpon any request or application by the Issuemyrof the
Guarantors to the Trustee to take any action uthietndenture, the Issuer or such Guarantor, @agadlse may be, shall furnish to the Trustee:

(a) an Officer’s Certificate in form and substaneasonably satisfactory to the Trustee (which shalude the statements set forth
in Section 11.5 hereof) stating that, in the opinid the signatories, all conditions precedent @mnkenants, if any, provided for in this
Indenture relating to the proposed action have Isagéisfied; and

(b) an Opinion of Counsel in form and substancsarably satisfactory to the Trustee (which shalllide the statements set forth
in Section 11.5 hereof) stating that, in the opindd such counsel, such action is authorized amfigzd by this Indenture and all such
conditions precedent and covenants have beenisdtisf

Section 11.5 Statements Required in Certificat®pinion. Each certificate or opinion with respect to coiapte with a conditio
or covenant provided for in this Indenture (otheart a certificate provided pursuant to TIA Secdd(a)(4)) shall comply with the
provisions of TIA Section 314(e) and shall include:

(a) a statement that the Person making such catéfior opinion has read such covenant or congdlition

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained
in such certificate or opinion are based;

(c) a statement that, in the opinion of such Perkeror she has made such examination or inveistigas is necessary to enable
him or her to express an informed opinion as tothdreor not such covenant or condition has beeasfieat; and

(d) a statement as to whether or not, in the opiniosuch Person, such condition or covenant has batisfied.

Section 11.6 Rules by Trustee and Agerithe Trustee may make reasonable rules for abtiar at a meeting of Holders. The
Registrar or Paying Agent may make reasonable auldsset reasonable requirements for its functions.

Section 11.7 No Personal Liability of Directorsfi©érs, Employees and Shareholdelo director, officer, employee,
incorporator or stockholder of the Issuer or anwfntor, as such, shall have any liability for abjigations of the Issuer or the Guarantors
under the Notes, the Guarantees, this Indentuf@r @ny claim based on, in respect of, or by reafpsuch obligations or their creation. E:
Holder of Notes by accepting a Note waives andasae all such liability. The waiver and releasepan of the consideration for issuance of
the Notes. Such waiver may not be effective to wéimbilities under the federal securities laws &nsl the view of the Commission that such
a waiver is against public policy.
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Section 11.8 Governing LawTHIS INDENTURE, THE NOTES AND THE GUARANTEES SHALBE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THETATE OF NEW YORK.

Section 11.9 Submission to Jurisdiction; Waivemomunities. By the execution and delivery of this Indentuhe Issuer and ea
Guarantor submit to the non-exclusive jurisdictidrany federal or appropriate state court in treteSof New York in any suit or proceeding
brought by the Trustee (whether in its individuapacity or in its capacity or capacity as Trustaegny Holder, consents that any such action
or proceeding may be brought in such courts andegaany objection that it may now or hereafter havihe venue of any such action or
proceeding in any such court or that such actigoroceeding was brought in an inconvenient coutitagrees not to plead or claim the same
and agrees that service of process in any suabnaatiproceeding may be effected by mailing a dbygyeof by registered or certified mail |
any substantially similar form of mail), postagepaid, to either Cott or Cott Beverages Inc. attthdress set forth in this Indenture or at ¢
other address of which the Trustee shall have heéfied.

To the extent that the Issuer or any Guarantoohagreafter may acquire any immunity from jurisidic of any court or from any
legal process (whether through service of notittachment prior to judgment, attachment in aid>afaaition, execution or otherwise) with
respect to itself or its property, the Issuer amcheGuarantor hereby irrevocably waives such imigunirespect of its obligations under this
Indenture and its Guarantee, to the extent perdnityelaw.

Section 11.10 Conversion of Currend@ott covenants and agrees that the following igions shall apply to conversion of
currency in the case of its Guarantee and thisniae:

(a) If for the purposes of obtaining judgment ingaforcing the judgment of, any court in any coynit becomes necessary to
convert into any other currency (the “ judgmentrency”) an amount due in United States Dollars, thencibieversion shall be made at the
rate of exchange prevailing on the Business Dagreahe day on which the judgment is given or ttiepof enforcement is made, as the
may be (unless a court shall otherwise determlf#ere is a change in the rate of exchange pliegabetween the Business Day before the
day on which the judgment is given or an orderraf@@sement is made, as the case may be (or suehdzte as a court shall determine), and
the date of receipt of the amount due, Cott wilf pach additional (or, as the case may be, suskeilpamount, if any, as may be necessary so
that the amount paid in the judgment currency wtmverted at the rate of exchange prevailing ordttie of receipt will produce the amoi
in United States Dollars originally due;

(b) In the event of the winding-up of Cott at amgeé while any amount or damages owing under itsr@ntae and this Indenture,
or any judgment or order rendered in respect tligshall remain outstanding, Cott shall indemnifgdold the Holders of Notes and the
Trustee harmless against any deficiency arisingsulting from any variation in rates of exchangeaeen (1) the date as of which the
equivalent of the amount in United States Dollare dr contingently due under the Notes and thisritute (other than under this Subsection
calculated for the purposes of such winding-up @)dhe final date for the filing of proofs of afaiin such winding-up. For the purpose of
this Subsection (b) the final date for the filinfigoooofs of claim in the windingip of Cott shall be the date fixed by the liquidaipother wis:
in accordance with the relevant provisions of aggtlle law as being the latest practicable date ahiah liabilities of Cott may be
ascertained for such winding-up prior to paymenthgyliquidator or otherwise in respect thereto;

(c) The obligations contained in Subsections (&) @) of this Section 11.10 shall constitute sefgaaad independent obligations
of Cott from its other obligations under its Gudesnand
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this Indenture, shall give rise to separate andpeddent causes of action against Cott, shall applspective of any waiver or extension
granted by any Holder or the Trustee from timart@tand shall continue in full force and effectwithistanding any judgment or order or the
filing of any proof of claim in the winding-up oi¢ Company for a liquidated sum in respect of arteodne hereunder (other than under
Subsection (b) above) or under any such judgmeatdsr. Any such deficiency as aforesaid shall éented to constitute a loss suffered by
the Holders or the Trustee, as the case may ben@pdoof or evidence of any actual loss shalldzpiired by Cott or its liquidator. In the c:
of Subsection (b) above, the amount of such defagieshall not be deemed to be reduced by any i@riat rates of exchange occurring
between the said final date and the date of amydajing distribution; and

(d) The term “rate(s) of exchange” shall mean #te of exchange quoted by the Canadian Imperiak Ba&Commerce at its
central foreign exchange desk in its main offic&@amonto at 12:00 noon (Toronto time) on the reteé\date for purchases of United States
dollars with the judgment currency other than Uthigtates Dollars referred to in Subsections (a)(ehdbove and includes any premiums
and costs of exchange payable.

Section 11.11 Currency EquivalerfExcept as otherwise provided in this Indentuve purposes of the construction of the terms of
this Indenture or of Cott’s Guarantee, in the etbkat any amount is stated herein in the currefione nation (the “ First Currency, as of
any date such amount shall also be deemed to sspird® amount in the currency of any other relewation (the “ Other Currency which
is required to purchase such amount in the FirsteDay at the rate of exchange quoted by the Canddiperial Bank of Commerce at its
central foreign exchange desk in its main officd@ronto at 12:00 noon (Toronto time) on the ddtdetermination.

Section 11.12 Severabilityin case any provision in this Indenture or in letes shall be invalid, illegal or unenforcealbie,
validity, legality and enforceability of the remaig provisions shall not in any way be affectednopaired thereby.

Section 11.13 Counterpart Original§he parties may sigh any number of copies ofltidenture or the Notes. Each signed copy
shall be an original, but all of them together esgnt the same agreement. Delivery of an execotatt@rpart of a signature page to this
Indenture by facsimile, email or other electronieams shall be effective as delivery of a manuadscated counterpart of this Indenture.

Section 11.14 Table of Contents, Headings, Hie Table of Contents, Cross-Reference Table aadihgs of the Articles and
Sections of this Indenture have been inserteddovenience of reference only, are not to be consitla part of this Indenture and shall in no
way modify or restrict any of the terms or provisschereof.

[Signatures on following pages]
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Dated as of August 17, 2010

COTT CORPORATION

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary
COTT BEVERAGES INC

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary
COTT HOLDINGS INC.

By /s/ Marni Morgan Poe

Name: Marni Morgan Po
Title: Vice President, General Counsel and
Secretary
COTT USA CORP

By /s/ Marni Morgan Poe

Name: Marni Morgan Po
Title: Vice President, General Counsel and
Secretary
COTT VENDING INC.

By /s/ Marni Morgan Poe

Name: Marni Morgan Po
Title: Vice President, General Counsel and
Secretary
COTT BEVERAGES LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leitel
Title: Director

COTT RETAIL BRANDS LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leitel
Title: Director

[Signature Page to the Indentur



COTT LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leitel
Title: Director

COTT EUROPE TRADING LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leitel
Title: Director

COTT PRIVATE LABEL LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leitel
Title: Director

COTT NELSON (HOLDINGS) LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leitel
Title: Director

COTT (NELSON) LIMITED

By /s/ Gregory N. Leiter

Name: Gregory N. Leitel
Title: Director

INTERIM BCB, LLC

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary
CB NEVADA CAPITAL INC.

By /s/ Kristine Eppes

Name: Kristine Eppes
Title: Authorized Representatiy

COTT USA FINANCE LLC

By /s/ Kristine Eppes

Name: Kristine Eppes
Title: Authorized Representatiy



2011438 ONTARIO LIMITED

By /s/ Marni Morgan Poe

Name: Marni Morgan Po
Title: Vice President, General Counsel and
Secretary
804340 ONTARIO LIMITED

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary
967979 ONTARIO LIMITED

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary
156775 CANADA INC.

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary
COTT ACQUISITION LIMITED

By /s/ Marni Morgan Poe

Name: Marni Morgan Po
Title: Director

COTT UK ACQUISITION LIMITED

By /s/ Marni Morgan Poe

Name: Marni Morgan Po
Title: Director

COTT U.S. ACQUISITION LLC

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary



COTT ACQUISITION LLC

By /s/ Marni Morgan Poe

Name: Marni Morgan Po
Title: Vice President, General Counsel and
Secretary
CAROLINE LLC

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary
CLIFFSTAR LLC

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary
COTT U.S. HOLDINGS LLC

By /s/ Marni Morgan Poe

Name: Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary
STAR REAL PROPERTY LLC

By /s/ Marni Morgan Poe

Name: Marni Morgan Po
Title: Vice President, General Counsel and
Secretary



HSBC BANK USA, NATIONAL ASSOCIATION, as
Trustee

By /s/ Herawattee Alli
Name: Herawattee Alli
Title: Vice Presiden

[Signature Page to the Indentur



EXHIBIT A-1
(Face of Note)

[INSERT THE GLOBAL NOTE LEGEND, IF APPLICABLE PURSANT TO
THE PROVISIONS OF THE INDENTURE]

[INSERT THE PRIVATE PLACEMENT LEGEND, IF APPLICABLIPURSUANT TO
THE PROVISIONS OF THE INDENTURE]

CUSIP/ISIN
8.125% SENIOR NOTES DUE 2018

No. $

COTT BEVERAGES INC.

promises to pay to CEDE & Co., as nominee of Thpd3gory Trust Company, or registered assignspthreipal sum of
United States Dollars on September 1, 2018.

Interest Payment Dates: September 1 and March 1
Record Dates: August 15 and February 15
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Dated: August , 2010

COTT BEVERAGES INC

By:

Name:
Title:

This is one of the Notes referred to in the withentioned Indenture:

HSBC BANK USA, NATIONAL ASSOCIATION, as Trustee

By:
Authorized Officer
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(Back of Note)
8.125% Senior Notes due 2018

Capitalized terms used herein shall have the mgardesigned to them in the Indenture referred lmbeanless otherwise
indicated.

1. INTEREST. Cott Beverages Inc., a Georgia coramgthe “ Issuef), promises to pay interest on the principal antafrthis
Note at 8.125% per annum from August 17, 2010 mmaiturity and shall pay the Liquidated Damageanif, payable pursuant to t
Registration Rights Agreement referred to belowe Wsuer shall pay interest and Liquidated Damafeanry, semi-annually in arrears on
September 1 and March 1 of each year, or if ani slay is not a Business Day, on the next succedslisgness Day (each, an “ Interest
Payment Daté). Interest on the Notes will accrue from the miestent date to which interest has been paid oq ihterest has been paid,
from the date of issuancprovided, that the first Interest Payment Date shall bedWdr, 2011. The Issuer shall pay interest (inclggiost-
petition interest in any proceeding under any Baptay Law) on overdue principal and premium, if ainigm time to time on demand at a
rate that is 1% per annum in excess of the rateitheffect; it shall pay interest (including pqmtition interest in any proceeding under any
Bankruptcy Law) on overdue installments of inteaasd Liquidated Damages, if any (without regardng applicable grace periods) from
time to time on demand at the same rate to thenebaeful. Interest will be computed on the badia 860-day year comprised of twelve 30-
day months.

2. METHOD OF PAYMENT. The Issuer will pay interast the Notes (except defaulted interest) and Ligggidd Damages, if any,
to the Persons who are registered Holders of Naitd®e close of business on the August 15 or Fepil&(whether or not a Business Day),
as the case may be, immediately preceding theelstt®ayment Date, even if such Notes are cancéikydsach record date and on or before
such Interest Payment Date, except as provideédtidh 2.12 of the Indenture (as herein definedh wespect to defaulted interest. The N
will be payable as to principal, premium and Licatel Damages, if any, and interest at the officagency of the Issuer maintained for such
purpose, or, at the option of the Issuer, payméimterest and Liquidated Damages, if any, may laelenby check mailed to the Holders at
their addresses set forth in the register of Halderovided that all payments of principal, premjifnany, interest and Liquidated Damage:
any, with respect to Notes the Holders of whichehgiven wire transfer instructions to the Issudeast 10 Business Days prior to the
applicable payment date will be required to be madwire transfer of immediately available fundshe accounts specified by the Holders
thereof. Such payment shall be in such coin orequay of the United States of America as at the tifgayment is legal tender for paymer
public and private debts.

3. PAYING AGENT AND REGISTRAR. Initially, HSBC BANKUSA, NATIONAL ASSOCIATION, the Trustee under the
Indenture, will act as Paying Agent and Regisffae Issuer may change any Paying Agent or Regisfthout notice to any Holder. The
Issuer, any wholly owned Subsidiary of Cott Corpiorg a Canadian corporation (* C8}t or any Guarantor may act in any such capacity.

4. INDENTURE. The Issuer issued the Notes unddndanture dated as of August 17, 2010 (as amendsapplemented from
time to time, the “ Indenturd, among the Issuer, the Guarantors named thargirthe Trustee. This Note is one of a duly autledrissue of
notes of the Issuer designated as its 8.125% Shioitms due 2018. The terms of the Notes includsetstated in the Indenture and those
made part of the Indenture by reference to thetTnaenture Act of 1939, as amended (the “ Trudehture Act’). The Notes are subject to
all such terms, and Holders are referred to thentute and the Trust Indenture Act for a staternéntich terms. To the extent any provision
of this Note conflicts with the express provisiaighe Indenture, the provisions of the Indenturallsgovern and be controlling.
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5. OPTIONAL REDEMPTION.

(a) At any time prior to September 1, 2014, thei¢ssnay redeem all or a part of the Notes, uporesstthan 30 nor more than 60
days’ prior notice, at a redemption price equal@0% of the aggregate principal amount of the Ntid®e redeemed plus the Applicable
Premium as of, and accrued and unpaid interest mpuidated Damages, if any, to the date of redeomptsubject to the rights of Holders of
record on the relevant record date to receiveéstatue on the relevant interest payment date.

(b) On or after September 1, 2014, the Issuer $laak the option to redeem the Notes, in whol@& gairt, upon not less than 30
nor more than 60 days’ notice, at the redemptiarepr(expressed as percentages of principal ameentprth below plus accrued and unpaid
interest and Liquidated Damages, if any, thereahacapplicable redemption date, subject to thietsigf Holders of record on the relevant
record date to receive interest due on the relanéatest payment date, if redeemed during theveweionth period beginning on Septemb:
of the years indicated below:

Redemption
Year Price
2014 104.06%
2015 102.03%
2016 and thereaftt 100.00(%

(c) In addition, at any time prior to SeptembeR@13, the Issuer may, on any one or more occasiedsem up to 35% of the
aggregate principal amount of Notes issued undefrtdenture at a redemption price of 108.125%hefrincipal amount thereof, plus
accrued and unpaid interest and Liquidated Damtingeon, if any, to the redemption date, subjethéarights of Holders of record on the
relevant record date to receive interest due omellevant interest payment date, with the net gasbeeds of one or more Equity Offerings
the Issuer or with the net cash proceeds of omeave Equity Offerings by Cott that are contributedhe Issuer as common equity capital;
providedthat at least 65% of the aggregate principal amofiNotes issued under this Indenture remain ooty immediately after each
occurrence of such redemption; gimdvided further, that each such redemption shall occur within &psf the date of the closing of such
Equity Offering.

(d) If less than all of the Notes are to be redakrttee Trustee shall select the Notes to be redgéémeompliance with the
requirements of the principal national securitytexage, if any, on which the Notes are listed, ¢inéf Notes are not listed, on a pro rata basis,
by lot or by any other method the Trustee shalhuésr and reasonable. Notes redeemed in part beustdeemed only in integral multiples
of $1,000 and no Note with a principal amount skléhan $2,000 will be redeemed in part.

(e) In addition to the Issuer’s rights to redeem Motes as set forth above, the Issuer may purdiietes in open-market
transactions, tender offers or otherwise.

6. MANDATORY REDEMPTION. Except as set forth in pgraph 7 below, the Issuer shall not be requiradake mandatory
redemption or sinking fund payments with respe¢h&soNotes.

7. REPURCHASE AT OPTION OF HOLDER. (a) Upon theurtence of a Change of Control, the Issuer shatebeired to
make an offer (a “ Change of Control Offg¢to

A-1-4



repurchase all or any part (equal to $2,000 ogiralemultiples of $1,000 in excess thereof) of eoider’s Notes at an offer price in cash
equal to 101% of the aggregate principal amounetifeplus accrued and unpaid interest and Liquai&temages thereon, if any, to the date
of purchase. The Change of Control Offer shall la@enin accordance with Section 4.14 of the Indentur

(b) Under certain circumstances described in tderiure, the Issuer will be required to apply thecpeds of Asset Sales to the
repayment of the Notes and other pari passu Indebtss. The offer shall be made in accordance veithiéh 4.6 of the Indenture.

8. NOTICE OF REDEMPTION. Subject to Section 3.3ha Indenture, notice of redemption will be maiégdeast 30 days but
not more than 60 days before the redemption dadacb Holder whose Notes are to be redeemedragittered address. Notes in
denominations larger than $2,000 may be redeempdrirbut only in whole multiples of $1,000 in egsé¢hereof, unless all of the Notes held
by a Holder are to be redeemed. On and after theniption date, interest ceases to accrue on Notesrtions thereof called for redemption.

9. DENOMINATIONS, TRANSFER, EXCHANGE. The Notes areregistered form without coupons in denomination $2,000
and integral multiples of $1,000 in excess ther&be transfer of Notes may be registered and Noggsbe exchanged as provided in the
Indenture. The Registrar and the Trustee may reguiiolder, among other things, to furnish appaiprendorsements and transfer
documents and the Issuer may require a Holderyt@py taxes and fees required by law or permitiethb Indenture. The Issuer need not
exchange or register the transfer of any Note diigpoof a Note selected for redemption, exceptlierunredeemed portion of any Note be
redeemed in part. Also, the Issuer need not exehangegister the transfer of any Notes for a geobl5 days before a selection of Notes to
be redeemed or during the period between a reaiedahd the next succeeding Interest Payment Date.

10. PERSONS DEEMED OWNERS. The registered Holdex ldbte may be treated as its owner for all purpose

11. AMENDMENT, SUPPLEMENT AND WAIVER. The Indenturthe Guarantees or the Notes may be amended or
supplemented as provided in the Indenture.

12. DEFAULTS AND REMEDIES. The Events of Defaultating to the Notes are defined in Section 6.lhefindenture. If any
Event of Default (other than as specified in Sec8al(g) or 6.1(h) of the Indenture with respedhi® Issuer, Cott or any Guarantor that is a
Significant Subsidiary or any group of Guaranttat t taken together, would constitute a Significamibsidiary) shall occur and be continuing
with respect to the Indenture, the Trustee or thiléts of not less than 25% in aggregate prin@pabunt of the Notes then outstanding may,
and the Trustee at the request of such Holder§ sle@lare all unpaid principal of, premium, if amgccrued interest and Liquidated Damages,
if any, on all Notes to be due and payable immetliaby a notice in writing to the Issuer (andhe fTrustee if given by the Holders of the
Notes) and upon any such declaration, such prihgypamium, if any, and interest and Liquidated Ram®s, if any, shall become due :
payable immediately. Notwithstanding the foregoimghe case of an Event of Default as specifieBection 6.01(g) or 6.01(h), with respect
to the Issuer, Cott or any Guarantor that is aiagmt Subsidiary or any group of Guarantors thaiten together, would constitute a
Significant Subsidiary, occurs and is continuirigert all the Notes shall automatically become andugeand payable immediately in an
amount equal to the principal amount of the Ndiegether with accrued and unpaid interest and dageid Damages, if any, to the date the
Notes become due and payable, without any decabarati other act on the part of the Trustee or aolgét. Holders may not enforce t
Indenture, the Notes or the Guarantees exceptoagded in the Indenture. Subject to certain linmidtas, Holders of a majority in aggregate
principal amount of the then
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outstanding Notes may direct the Trustee in its@se of any trust or power. The Trustee may wittitimm Holders of the Notes notice of
any continuing Default (except a Default relatinghie payment of principal, premium, if any, Ligaidd Damages, if any, or interest) if it
determines that withholding notice is in their naet&t. The Holders of a majority in aggregate ppatamount of the Notes then outstandin
notice to the Trustee may on behalf of the Holdérall of the Notes waive any existing Default adats consequences under the Indenture
except a continuing Default in payment of the ppatof, premium, if any, Liquidated Damages, ifyaar interest on, any of the Notes held
by a non-consenting Holder. The Issuer and eachaBta (to the extent that such Guarantor is saired under the Trust Indenture Act) are
required to deliver to the Trustee annually a statet regarding compliance with the Indenture, dedi$suer is required after becoming a\
of any Default, to deliver to the Trustee a stateinspecifying such Default and what action the ésqaroposes to take with respect thereto.

13. TRUSTEE DEALINGS WITH ISSUER. The Trustee, imindividual or any other capacity, may make logmsccept
deposits from, and perform services for the Issuéts Affiliates, and may otherwise deal with tflssuer or any Guarantor or its Affiliates, as
if it were not the Trustee.

14. NO RECOURSE AGAINST OTHERS. No director, officemployee, incorporator or stockholder of Cotther Issuer, as
such, shall have any liability for any obligatiosfsCott or the Issuer or any Guarantor under theebldhe Guarantees or the Indenture or for
any claim based on, in respect of, or by reasosunfh obligations or their creation. Each Holdeabgepting a Note waives and releases all
such liability. The waiver and release are pathefconsideration for the issuance of the NoteshSwaiver may not be effective to waive
liabilities under the federal securities laws anid the view of the Commission that such a waisexgainst public policy.

15. AUTHENTICATION. This Note shall not be entitléal any benefit under the Indenture or be validldigatory for any
purpose until authenticated by the manual signaifitee Trustee or an authenticating agent.

16. ABBREVIATIONS. Customary abbreviations may lsed in the name of a Holder or an assignee, sucfEa COM (=
tenants in common), TEN ENT (=tenants by the eti¢isg, JT TEN (= joint tenants with right of sureighip and not as tenants in common),
CUST (= custodian), and U/G/M/A (= Uniform Gifts kdinors Act).

17. ADDITIONAL RIGHTS OF HOLDERS OF RESTRICTED GL@®B NOTES AND RESTRICTED DEFINITIVE NOTES. |
addition to the rights provided to Holders of Notesler the Indenture, each Holder of Restrictecb@Idlotes and Restricted Definitive No
shall have all the rights of such Holder set fantthe Registration Rights Agreement, including tigéat to receive Liquidated Damages.

18. GOVERNING LAW. THIS NOTE WILL BE GOVERNED BY AD CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK.

19. CUSIP/ISIN NUMBERS. Pursuant to a recommendapimmulgated by the Committee on Uniform Secudsntification
Procedures, the Issuer has caused CUSIP/ISIN nsridbée printed on the Notes and the Trustee mayCUESIP/ISIN numbers in notices of
redemption as a convenience to Holders. No reptaen is made as to the accuracy of such numlirsres printed on the Notes or as
contained in any notice of redemption and reliameg be placed only on the other identification nernstplaced thereon.
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20. GUARANTEES. This Note will be entitled to ther®fits of certain Guarantees made for the beagfite Holders. Reference
is hereby made to the Indenture for a statemetiteofespective rights, limitations of rights, dstand obligations thereunder of the
Guarantors, the Trustee and the Holders.

The Issuer will furnish to any Holder upon writtesguest and without charge a copy of the Inderdncéor the Registration
Rights Agreement. Requests may be made to theafimigpaddress:

Cott Corporation
5519 W. Idlewild Avenue
Tampa, Florida 33634
Attention: Neal Cravens
Fax: (813) 881-1870
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ASSIGNMENT FORM

To assign this Note, fill in the form below: (I) ewe) assign and transfer this Note to

(Insert assigne's soc. sec. or tax I.D. nc

(Print or type assign’s name, address and zip co

and irrevocably appoi

to transfer this Note on the books of the Issube agent may substitute another to act for him.

Date:
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Your signature

(Sign exactly as your name appears on the fadeof t
Note)

Tax Identification No

SIGNATURE GUARANTEE:

Signatures must be guaranteed by an “eligible guera
institution” meeting the requirements of the Regist
which requirements include membership or partioipat
in the Security Transfer Agent Medallion Program
(“STAMP?”) or such other “signature guarantee progita
as may be determined by the Registrar in additooit
in substitution for, STAMP, all in accordance witte
Securities Exchange Act of 1934, as amen



OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchasedhaylssuer pursuant to Section 4.9 or Section df tHe Indenture, check the
appropriate box below:

O Section 4.9 O Section 4.14

If you want to elect to have only part of this Npterchased by the Issuer pursuant to Section 43&ction 4.14 of the Indenture,
state the amount you elect to have purchased: $

Date:

Your signature

(Sign exactly as your name appears on the fad@of t
Note)

Tax Identification No

SIGNATURE GUARANTEE:

Signatures must be guaranteed by an “eligible guera
institution” meeting the requirements of the Regist
which requirements include membership or partiocgmat
in the Security Transfer Agent Medallion Program
(“STAMP?”) or such other “signature guarantee progita
as may be determined by the Registrar in additoort
in substitution for, STAMP, all in accordance witte
Securities Exchange Act of 1934, as amen
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL N&(1)

The initial outstanding principal amount of thisoBal Note is $ . The following exchanges of a part of this GloNake for
an interest in another Global Note or for a DeiffigitNote, or exchanges of a part of another Gldlme or Definitive Note for an interest in
this Global Note, have been made:

Amount of Amount of Principal Amount Signature of
decrease in increase in of this Global Note authorized
Principal Principal Amount following such officer of
Date of Amount of this of this Global decrease Trustee or
Exchange Global Note Note (or increase) Custodian

(1) This should be included only if the Note is issiredlobal form.
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EXHIBIT A-2
(Face of Regulation S Temporary Global Note)

THIS GLOBAL NOTE IS A TEMPORARY GLOBAL NOTE FOR PURDSES OF REGULATION S UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED. NEITHERIIS TEMPORARY GLOBAL NOTE NOR ANY INTEREST HEREIN
MAY BE OFFERED, SOLD OR DELIVERED, EXCEPT AS PERMIED UNDER THE INDENTURE REFERRED TO BELOW.

NO BENEFICIAL OWNERS OF THIS TEMPORARY GLOBAL NOTEHALL BE ENTITLED TO RECEIVE PAYMENT OF
PRINCIPAL OR INTEREST HEREON UNLESS THE REQUIRED REFICATIONS HAVE BEEN DELIVERED PURSUANT TO THE
TERMS OF THE INDENTURE.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR NOTES IN DEFINITIVE FORM, THIS NOTE
MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANGIER NOMINEE OF THE DEPOSITARY OR BY TH
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOARY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY. UNLESS THIS CERTIFICATE IS PRESENTED BMN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY
TRUST COMPANY (55 WATER STREET, NEW YORK, NEW YORK)DTC"), TO THE ISSUER OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR SUCH OTHER NAME AS MAY BE REQUESDEBY AN AUTHORIZED REPRESENTATIVE OF DTC (AND
ANY PAYMENT IS MADE TO CEDE & CO. OR SUCH OTHER ENTY AS MAY BE REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO AP
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO., HAS AN INTEREST HEREIN.

THE NOTES EVIDENCED HEREBY HAVE NOT BEEN REGISTERBOINDER THE SECURITIES ACT OF 1933 (THE
“SECURITIES ACT"), AND MAY NOT BE OFFERED, SOLD, FEDGED OR OTHERWISE TRANSFERRED EXCEPT (A)(1) TO A
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUAFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF
RULE 144A UNDER THE SECURITIES ACT PURCHASING FORS OWN ACCOUNT OR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (2) IN AN OFFSHORE
TRANSACTION MEETING THE REQUIREMENTS OF RULE 903 ORULE 904 OF REGULATION S UNDER THE SECURITIES
ACT, (3) TO AN INSTITUTIONAL ACCREDITED INVESTOR INA TRANSACTION EXEMPT FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT, (4) PURSUANT KN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (/VAILABLE) OR (4) PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AN[B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES
LAWS OF THE STATES OF THE UNITED STATES AND OTHERIRISDICTIONS.
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CUSIP/ISIN
8.125% SENIOR NOTES DUE 2018

No. $

COTT BEVERAGES INC.

promises to pay to CEDE & Co., as nominee of Thpd3gory Trust Company, or registered assignsptireipal sum of

United States Dollars on September 1, 2018.
Interest Payment Dates: September 1 and March 1
Record Dates: August 15 and February 15
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Dated: August , 2010

COTT BEVERAGES INC

By:

Name:
Title:

This is one of the Notes referred to in the withentioned Indenture:

HSBC BANK USA, NATIONAL ASSOCIATION, as Trustee

By:
Authorized Officer
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(Back of Regulation S Temporary Global Note)
8.125% Senior Notes due 2018

Capitalized terms used herein shall have the mgardesigned to them in the Indenture referred lmnbenless otherwise
indicated.

1. INTEREST. Cott Beverages Inc., a Georgia coramgthe “ Issuef), promises to pay interest on the principal antafrthis
Note at 8.125% per annum from August 17, 2010 mmaiturity and shall pay the Liquidated Damageanif, payable pursuant to t
Registration Rights Agreement referred to belowe Wsuer shall pay interest and Liquidated Damafeanry, semi-annually in arrears on
September 1 and March 1 of each year, or if ani slay is not a Business Day, on the next succedslisgness Day (each, an “ Interest
Payment Daté). Interest on the Notes will accrue from the miestent date to which interest has been paid oq ihterest has been paid,
from the date of issuancprovidedthat the first Interest Payment Date shall be MdrcP011. The Issuer shall pay interest (inclugingt-
petition interest in any proceeding under any Baptay Law) on overdue principal and premium, if ainigm time to time on demand at a
rate that is 1% per annum in excess of the rateitheffect; it shall pay interest (including pqmtition interest in any proceeding under any
Bankruptcy Law) on overdue installments of inteaasd Liquidated Damages, if any (without regardng applicable grace periods) from
time to time on demand at the same rate to thenebaeful. Interest will be computed on the badia 860-day year comprised of twelve 30-
day months.

Until this Regulation S Temporary Global Note isleanged for one or more Regulation S PermanentaGhbtes, the Holder
hereof shall not be entitled to receive paymenistefest hereon; until so exchanged in full, Regulation S Temporary Global Note shall in
all other respects be entitled to the same bereditsther Notes under the Indenture.

2. METHOD OF PAYMENT. The Issuer will pay interast the Notes (except defaulted interest) and Ligggidd Damages, if any,
to the Persons who are registered Holders of Naitd®e close of business on the August 15 or Fepil&(whether or not a Business Day),
as the case may be, immediately preceding theelstt®ayment Date, even if such Notes are cancéikydsach record date and on or before
such Interest Payment Date, except as provideédtidh 2.12 of the Indenture (as herein definedh wespect to defaulted interest. The N
will be payable as to principal, premium and Licatel Damages, if any, and interest at the officagency of the Issuer maintained for such
purpose, or, at the option of the Issuer, payméimterest and Liquidated Damages, if any, may laelenby check mailed to the Holders at
their addresses set forth in the register of Halgqeovidedthat all payments of principal, premium, if anyterest and Liquidated Damages
any, with respect to Notes the Holders of whichehgiven wire transfer instructions to the Issudeast 10 Business Days prior to the
applicable payment date will be required to be madwire transfer of immediately available fundshe accounts specified by the Holders
thereof. Such payment shall be in such coin orequay of the United States of America as at the tifgayment is legal tender for paymer
public and private debts.

3. PAYING AGENT AND REGISTRAR. Initially, HSBC BANKUSA, NATIONAL ASSOCIATION, the Trustee under the
Indenture, will act as Paying Agent and Regisffae Issuer may change any Paying Agent or Regisfthout notice to any Holder. The
Issuer, any wholly owned Subsidiary of Cott Corpiorg a Canadian corporation (* C8}t or any Guarantor may act in any such capacity.
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4. INDENTURE. The Issuer issued the Notes unddndanture dated as of August 17, 2010 (as amendsapplemented from
time to time, the “ Indenturd, among the Issuer, the Guarantors named thargirthe Trustee. This Note is one of a duly autledrissue of
notes of the Issuer designated as its 8.125% Shloites due 2018. The terms of the Notes includsetstated in the Indenture and those
made part of the Indenture by reference to thetTnaienture Act of 1939, as amended (the “ Trudehture Act’). The Notes are subject to
all such terms, and Holders are referred to thentute and the Trust Indenture Act for a staternéntich terms. To the extent any provision
of this Note conflicts with the express provisiaighe Indenture, the provisions of the Indenturallsgovern and be controlling.

5. OPTIONAL REDEMPTION.

(a) At any time prior to September 1, 2014, theidssnay redeem all or a part of the Notes, uporesstthan 30 nor more than 60
days’ prior notice, at a redemption price equdl@0% of the aggregate principal amount of the Ntiidse redeemed plus the Applicable
Premium as of, and accrued and unpaid interestmpuidated Damages, if any, to the date of redeomptsubject to the rights of Holders of
record on the relevant record date to receiveéstatue on the relevant interest payment date.

(b) On or after September 1, 2014, the Issuer $laakk the option to redeem the Notes, in whol@ guairt, upon not less than 30
nor more than 60 days’ notice, at the redemptidarepr(expressed as percentages of principal amsenfdrth below plus accrued and unpaid
interest and Liquidated Damages, if any, thereahacapplicable redemption date, subject to thietsigf Holders of record on the relevant
record date to receive interest due on the relanéatest payment date, if redeemed during theviewelonth period beginning on Septemb:
of the years indicated below:

Redemption
Year Price
2014 104.069%
2015 102.03%
2016 and thereaftt 100.00(%

(c) In addition, at any time prior to Septembe20]3, the Issuer may, on any one or more occasiedesem up to 35% of the
aggregate principal amount of Notes issued undgiitdenture at a redemption price of 108.125%hefgrincipal amount thereof, plus
accrued and unpaid interest and Liquidated Damtuggson, if any, to the redemption date, subjetii¢arights of Holders of record on the
relevant record date to receive interest due omellevant interest payment date, with the net gasbeeds of one or more Equity Offerings
the Issuer or with the net cash proceeds of omeove Equity Offerings by Cott that are contributedhe Issuer as common equity capital;
providedthat at least 65% of the aggregate principal amotiNibtes issued under this Indenture remain ondiétey immediately after each
occurrence of such redemption; gimdvided further, that each such redemption shall occur within &psf the date of the closing of such
Equity Offering.

(d) If less than all of the Notes are to be redekrttee Trustee shall select the Notes to be redéémeompliance with the
requirements of the principal national securityfexge, if any, on which the Notes are listed, ¢inéf Notes are not listed, on a pro rata basis,
by lot or by any other method the Trustee shalhuésr and reasonable. Notes redeemed in part beustdeemed only in integral multiples
of $1,000 and no Note with a principal amount skl¢han $2,000 will be redeemed in part.

(e) In addition to the Issuer’s rights to redeem lotes as set forth above, the Issuer may purdetss in open-market
transactions, tender offers or otherwise.
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6. MANDATORY REDEMPTION. Except as set forth in pgraph 7 below, the Issuer shall not be requiradake mandatory
redemption or sinking fund payments with respe¢h&sNotes.

7. REPURCHASE AT OPTION OF HOLDER. (a) Upon thewurtence of a Change of Control, the Issuer shatebeired to
make an offer (a “ Change of Control Off¢rto repurchase all or any part (equal to $2,000&gral multiples of $1,000 in excess thereo
each Holder’s Notes at an offer price in cash etmuaD1% of the aggregate principal amount thepéug accrued and unpaid interest and
Liguidated Damages thereon, if any, to the dagunthase. The Change of Control Offer shall be nia@ecordance with Section 4.14 of
Indenture.

(b) Under certain circumstances described in tderture, the Issuer will be required to apply thecpeds of Asset Sales to the
repayment of the Notes and other pari passu Indabtss. The offer shall be made in accordance veithiéh 4.6 of the Indenture.

8. NOTICE OF REDEMPTION. Subject to Section 3.3ha Indenture, notice of redemption will be maiégdeast 30 days but
not more than 60 days before the redemption da#acb Holder whose Notes are to be redeemedragittered address. Notes in
denominations larger than $2,000 may be redeempdrirbut only in whole multiples of $1,000 in egsé¢hereof, unless all of the Notes held
by a Holder are to be redeemed. On and after thenmiption date, interest ceases to accrue on Notesrtions thereof called for redemption.

9. DENOMINATIONS, TRANSFER, EXCHANGE. The Notes areregistered form without coupons in denomination $2,000
and integral multiples of $1,000 in excess therébe transfer of Notes may be registered and Nogsbe exchanged as provided in the
Indenture. The Registrar and the Trustee may reguiiolder, among other things, to furnish appaiprendorsements and transfer
documents and the Issuer may require a Holderyt@py taxes and fees required by law or permitiethb Indenture. The Issuer need not
exchange or register the transfer of any Note aiigpoof a Note selected for redemption, exceptlierunredeemed portion of any Note be
redeemed in part. Also, the Issuer need not exehangegister the transfer of any Notes for a gedbl5 days before a selection of Notes to
be redeemed or during the period between a reaiedahd the next succeeding Interest Payment Date.

This Regulation S Temporary Global Note is exchabigin whole or in part for one or more Global &obnly (a) on or after the
termination of the 4@y restricted period (as defined in Regulatioar8) (b) upon presentation of certificates (accorigzhby an Opinion ¢
Counsel, if applicable) required by Article Il dfet Indenture. Upon exchange of this Regulation i@pigary Global Note for one or more
Global Notes, the Trustee shall cancel this Reguié® Temporary Global Note.

10. PERSONS DEEMED OWNERS. The registered Holdex ldbte may be treated as its owner for all purpose

11. AMENDMENT, SUPPLEMENT AND WAIVER. The Indenturthe Guarantees or the Notes may be amended or
supplemented as provided in the Indenture.

12. DEFAULTS AND REMEDIES. The Events of Defaultatng to the Notes are defined in Section 6.lhefindenture. If any
Event of Default (other than as specified in Sec8dl(g) or 6.1(h) of the Indenture with respedthi® Issuer, Cott or any Guarantor that is a
Significant Subsidiary or any group of Guaranttat t taken together, would constitute a Significamibsidiary) shall occur and be continuing
with respect to the Indenture, the Trustee or thiéts of not less than 25% in aggregate
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principal amount of the Notes then outstanding raag the Trustee at the request of such Holdetk dialare all unpaid principal of,
premium, if any, accrued interest and Liquidatedn@ges, if any, on all Notes to be due and payatueddiately, by a notice in writing to tl
Issuer (and to the Trustee if given by the Holadrhe Notes) and upon any such declaration, stakipal, premium, if any, and interest &
Liguidated Damages, if any, shall become due agdida immediately. Notwithstanding the foregoingthe case of an Event of Default as
specified in Section 6.01(g) or 6.01(h), with regde the Issuer, Cott or any Guarantor that iggaificant Subsidiary or any group of
Guarantors that, taken together, would constituégaificant Subsidiary, occurs and is continuitiggn all the Notes shall automatically
become and be due and payable immediately in amm@inegual to the principal amount of the Notesetbgr with accrued and unpaid inte
and Liquidated Damages, if any, to the date theslbecome due and payable, without any declaratiother act on the part of the Trustee
or any Holder. Holders may not enforce the Indemtthe Notes or the Guarantees except as providind iindenture. Subject to certain
limitations, Holders of a majority in aggregatengipal amount of the then outstanding Notes magrctlithe Trustee in its exercise of any ti
or power. The Trustee may withhold from Holdershaf Notes notice of any continuing Default (exceiefault relating to the payment of
principal, premium, if any, Liquidated Damagesaiify, or interest) if it determines that withholdingtice is in their interest. The Holders of a
majority in aggregate principal amount of the Ndtesn outstanding by notice to the Trustee mayedrali of the Holders of all of the Notes
waive any existing Default or and its consequenteker the Indenture except a continuing Defauftapment of the principal of, premium, if
any, Liquidated Damages, if any, or interest oy, @fithe Notes held by a naonsenting Holder. The Issuer and each Guarartahé¢texter
that such Guarantor is so required under the Tnaleinture Act) are required to deliver to the Teesannually a statement regarding
compliance with the Indenture, and the Issuergsired after becoming aware of any Default, towdglto the Trustee a statement specifying
such Default and what action the Issuer proposéakmwith respect thereto.

13. TRUSTEE DEALINGS WITH ISSUER. The Trustee, tmindividual or any other capacity, may make logmsccept
deposits from, and perform services for the Issuéts Affiliates, and may otherwise deal with tissuer or any Guarantor or its Affiliates, as
if it were not the Trustee.

14. NO RECOURSE AGAINST OTHERS. No director, officemployee, incorporator or stockholder of Cottha Issuer, as
such, shall have any liability for any obligatiosfsCott or the Issuer or any Guarantor under thebldhe Guarantees or the Indenture or for
any claim based on, in respect of, or by reasosuafh obligations or their creation. Each Holdeabgepting a Note waives and releases all
such liability. The waiver and release are pathefconsideration for the issuance of the NoteshSwaiver may not be effective to waive
liabilities under the federal securities laws atnid the view of the Commission that such a waisexgainst public policy.

15. AUTHENTICATION. This Note shall not be entitléal any benefit under the Indenture or be validkiigatory for any
purpose until authenticated by the manual signaifitee Trustee or an authenticating agent.

16. ABBREVIATIONS. Customary abbreviations may lsd in the name of a Holder or an assignee, sucfEas COM (=
tenants in common), TEN ENT (=tenants by the eti¢is® JT TEN (= joint tenants with right of sureiship and not as tenants in common),
CUST (= custodian), and U/G/M/A (= Uniform Gifts kdinors Act).

17. ADDITIONAL RIGHTS OF HOLDERS OF RESTRICTED GL@®B NOTES AND RESTRICTED DEFINITIVE NOTES. |
addition to the rights provided to Holders of Notegler the Indenture, each Holder of Restrictech@Idlotes and Restricted Definitive No
shall have all the rights of such Holder set fantthe Registration Rights Agreement, including tigéat to receive Liquidated Damages.

A-2-7



18. GOVERNING LAW. THIS NOTE WILL BE GOVERNED BY AD CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK.

19. CUSIP/ISIN NUMBERS. Pursuant to a recommendapimmulgated by the Committee on Uniform Secudsntification
Procedures, the Issuer has caused CUSIP/ISIN nsridée printed on the Notes and the Trustee mayCUESIP/ISIN numbers in notices of
redemption as a convenience to Holders. No reptasen is made as to the accuracy of such numbigrsres printed on the Notes or as
contained in any notice of redemption and reliameg be placed only on the other identification nensiplaced thereon.

20. GUARANTEES. This Note will be entitled to thert®fits of certain Guarantees made for the beogkfite Holders. Reference
is hereby made to the Indenture for a statemetiteofespective rights, limitations of rights, dstand obligations thereunder of the
Guarantors, the Trustee and the Holders.

The Issuer will furnish to any Holder upon writtesguest and without charge a copy of the Inderdncéor the Registration
Rights Agreement. Requests may be made to theafiigpaddress:

Cott Corporation
5519 W. Idlewild Avenue
Tampa, Florida 33634
Attention: Neal Cravens
Fax: (813) 881-1870
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ASSIGNMENT FORM

To assign this Note, fill in the form below: (I) ewe) assign and transfer this Note to

(Insert assigne's soc. sec. or tax I.D. nc

(Print or type assign’s name, address and zip co

and irrevocably appoi

to transfer this Note on the books of the Issube agent may substitute another to act for |

Date:

A-2-9

Your signature

(Sign exactly as your name appears on the fadeof t
Note)

Tax ldentification No

SIGNATURE GUARANTEE:

Signatures must be guaranteed by an “eligible guiara
institution” meeting the requirements of the Regist
which requirements include membership or partiogpat
in the Security Transfer Agent Medallion Program
(“STAMP?”) or such other “signature guarantee progita
as may be determined by the Registrar in additiooit
in substitution for, STAMP, all in accordance witte
Securities Exchange Act of 1934, as amen



OPTION OF HOLDER TO ELECT PURCHASE

If you want to elect to have this Note purchasedhaylssuer pursuant to Section 4.9 or Section df tHe Indenture, check the
appropriate box below:

O Section 4.9 O Section 4.14

If you want to elect to have only part of this Npterchased by the Issuer pursuant to Section 43&ction 4.14 of the Indenture,
state the amount you elect to have purchased: $

Date:

Your signature
(Sign exactly as your name appears on the fad@of t
Note)

Tax Identification No

SIGNATURE GUARANTEE:

Signatures must be guaranteed by an “eligible guera
institution” meeting the requirements of the Regist
which requirements include membership or partiocgmat
in the Security Transfer Agent Medallion Program
(“STAMP?”) or such other “signature guarantee progita
as may be determined by the Registrar in additoort
in substitution for, STAMP, all in accordance witte
Securities Exchange Act of 1934, as amen
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SCHEDULE OF EXCHANGES OF REGULATION S TEMPORARY GB®&L NOTE(1)

The initial outstanding principal amount of thisgrétion S Temporary Global Note is $ . The following exchanges of a
part of this Regulation S Temporary Global Notedarinterest in another Global Note, or of othestReted Global Notes for an interest in
this Regulation S Temporary Global Note, have lreade:

Amount of
decrease in Amount of Principal Amount
Principal increase in of this Regulation S Signature of
Amount of this Principal Amount Temporary Global authorized
Regulation S of this Regulation Note following such officer of
Date of Temporary S Temporary decrease Trustee or
Exchange Global Note Global Note (or increase) Custodian

(1) This should be included only if the Note is issiredlobal form.
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EXHIBIT B
FORM OF CERTIFICATE OF TRANSFER

Cott Corporation

5519 W. Idlewild Avenue
Tampa, Florida 33634
Attention: Neal Cravens

HSBC Bank USA, National Association
452 Fifth Avenue

New York, New York 1001!

Attention: Corporate Trust & Loan Agency

Re: 8.125% Senior Notes due 2018

Reference is hereby made to the Indenture, dateflAsgust 17, 2010 (the “ Indentufe among Cott Beverages Inc. (thésSuet
"), the Guarantors named therein, and HSBC Bank U$s#tional Association, as trustee. Capitalizechteused but not defined herein shall
have the meanings given to them in the Indenture.

(the “ Transferof) owns and proposes to transfer the Note[s] ariggt in such Note[s] specified in Annex A
hereto, in the principal amount of $ in such Note[s] or interests (the “ Transferto (the “ Transfereé), as further specified in
Annex A hereto. In connection with the Transfeg Transferor hereby certifies that:

[CHECK ALL THAT APPLY]

1. O CHECK IF TRANSFEREE WILL TAKE DELIVERY OF A BENEFIGL INTEREST IN THE 144A GLOBAL NOTE
OR A DEFINITIVE NOTE PURSUANT TO RULE 144A. The Tnafer is being effected pursuant to and in accarelavith Rule 144A unde
the United States Securities Act of 1933, as anfite “ Securities Act), and, accordingly, the Transferor hereby furtbertifies that the
beneficial interest or Definitive Note is beingrisferred to a Person that the Transferor reasorbiyved and believes is purchasing the
beneficial interest or Definitive Note for its owacount, or for one or more accounts with respgeathich such Person exercises sole
investment discretion, and such Person and eathamopunt is a “qualified institutional buyer” withthe meaning of Rule 144A in a
transaction meeting the requirements of Rule 14dd\such Transfer is in compliance with any applieddbue sky securities laws of any st
of the United States. Upon consummation of the @sed Transfer in accordance with the terms oftiderture, the transferred beneficial
interest or Definitive Note will be subject to trestrictions on transfer enumerated in the PriPdéeement Legend printed on the 144A
Global Note and/or the Definitive Note and in theénture and the Securities Act.

2. O CHECK IF TRANSFEREE WILL TAKE DELIVERY OF A BENEFI®L INTEREST IN THE TEMPORARY
REGULATION S GLOBAL NOTE, THE REGULATION S GLOBAL ®TE OR A DEFINITIVE NOTE PURSUANT TO REGULATION
S. The Transfer is being effected pursuant to aratcordance with Rule 903 or Rule 904 and, acoglhylithe Transferor hereby further
certifies that (i) the Transfer is not being maadl@ fperson in the United States and (x) at the titaduy order was originated, the Transferee
was outside the United States or such Transfembaag Person acting on its behalf reasonably bediend believes that the Transferee was
outside the United States or (y) the transactios @acuted in, on or through the facilities of aigieated offshore securities market and
neither such Transferor nor any Person actingohéahalf knows that the transaction was prearrangtida buyer in the United States, (i) no
directed selling efforts have been
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made in contravention of the requirements of ROIB(B) or Rule 904(b) of Regulation S, (iii) thertsaction is not part of a plan or scheme to
evade the registration requirements of the Seesriict and (iv) if the proposed transfer is beiragmprior to the expiration of the Restricted
Period, the transfer is not being made to a U.&dPeor for the account or benefit of a U.S. Pefsdiner than an Initial Purchaser). Upon
consummation of the proposed transfer in accordwiitbethe terms of the Indenture, the transferreddsicial interest or Definitive Note will
be subject to the restrictions on Transfer enuradrat the Private Placement Legend printed on #guRition S Global Note, the Temporary
Regulation S Global Note and/or the Definitive Natel in the Indenture and the Securities Act.

3. O CHECK AND COMPLETE IF TRANSFEREE WILL TAKE DELIVERYOF A BENEFICIAL INTEREST IN A
GLOBAL NOTE OR A DEFINITIVE NOTE PURSUANT TO ANY PRVISION OF THE SECURITIES ACT OTHER THAN RULE 144A
OR REGULATION S. The Transfer is being effectedampliance with the transfer restrictions applieatol beneficial interests in Restricted
Global Notes and Restricted Definitive Notes antspant to and in accordance with the Securitiesafidtany applicable blue sky securities
laws of any state of the United States, and aconghgithe Transferor hereby further certifies thatgck one):

(@ O such Transfer is being effected pursuant to arataordance with Rule 144 under the Securities dict;
(b) O such Transfer is being effected to the Issuersarwidiary thereof; or

(c) O such Transfer is being effected pursuant to arc¥ie registration statement under the Securitiesald in compliance
with the prospectus delivery requirements of theusiges Act; or

(d) O such Transfer is being effected to an Institutiohedredited Investor and pursuant to an exemptiomfthe registration
requirements of the Securities Act other than Rdi&A, Rule 144, Rule 903 or Rule 904, and the Teaos hereby further certifies that it has
not engaged in any general solicitation within tfeaning of Regulation D under the Securities Adt #re Transfer complies with the trans
restrictions applicable to beneficial interestsiiRestricted Global Note or Restricted Definitivetés and the requirements of the exemption
claimed, which certification is supported by ( 19eatificate executed by the Transferee and (2)ch Transfer is in respect of a principal
amount of Notes at the time of transfer of less t250,000, an Opinion of Counsel provided by trensferor or the Transferee (a copy of
which the Transferor has attached to this certificg, to the effect that such Transfer is in coiapte with the Securities Act. Upon
consummation of the proposed transfer in accordwiitbethe terms of the Indenture, the transferreddsicial interest or Definitive Note will
be subject to the restrictions on transfer enuredrat the Private Placement Legend printed on thféniBive Notes and in the Indenture and
the Securities Act.

4. 0 CHECK IF TRANSFEREE WILL TAKE DELIVERY OF A BENEFIGAL INTEREST IN AN UNRESTRICTED
GLOBAL NOTE OR OF AN UNRESTRICTED DEFINITIVE NOTE.

(@) O CHECK IF TRANSFER IS PURSUANT TO RULE 144. (i) Theansfer is being effected pursuant to and in ataace
with Rule 144 to a Person who is not an affiliate defined in Rule 144) of the Issuer under theusSes Act and in compliance with the
transfer restrictions contained in the Indenture amy applicable blue sky securities laws of aayestf the United States and (ii) the
restrictions on transfer contained in the Indenture the Private Placement Legend are not reqirirectier to maintain compliance with the
Securities Act. Upon consummation of the proposeth3fer in accordance with the terms of the Indentilne transferred beneficial interest
or Definitive Note will no longer be subject to thestrictions on transfer enumerated in the PriPddeement Legend printed on the Restri
Global Notes, on Restricted Definitive Notes anthia Indenture.
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(b) O CHECK IF TRANSFER IS PURSUANT TO REGULATION S. {ihe Transfer is being effected pursuant to and in
accordance with Rule 903 or Rule 904 under the I8@=uAct to a Person who is not an affiliate ¢a$ined in Rule 144) of the Issuer and in
compliance with the transfer restrictions contaiirethe Indenture and any applicable blue sky sgesdaws of any state of the United States
and (ii) the restrictions on transfer containethia Indenture and the Private Placement Legendatreequired in order to maintain
compliance with the Securities Act. Upon consumaratf the proposed Transfer in accordance withie¢has of the Indenture, the
transferred beneficial interest or Definitive N@t#l no longer be subject to the restrictions camsfer enumerated in the Private Placement
Legend printed on the Restricted Global Notes, esticted Definitive Notes and in the Indenture.

(c) O CHECK IF TRANSFER IS PURSUANT TO OTHER EXEMPTION) The Transfer is being effected pursuant to and i
compliance with an exemption from the registratiequirements of the Securities Act other than Rdi, Rule 903 or Rule 904 to a Person
who is not an affiliate (as defined in Rule 144}hd Issuer and in compliance with the transfetric®ns contained in the Indenture and any
applicable blue sky securities laws of any StatthefUnited States and (i) the restrictions ondfar contained in the Indenture and the
Private Placement Legend are not required in dadaraintain compliance with the Securities Act. dmmnsummation of the proposed
Transfer in accordance with the terms of the Indientthe transferred beneficial interest or DeffigitNote will not be subject to the
restrictions on transfer enumerated in the PriPdéeement Legend printed on the Restricted Glolaéslor Restricted Definitive Notes and
in the Indenture.

5. O CHECKIF TRANSFEROR IS AN AFFILIATE OF THE ISSUER.
6. 0 CHECKIF TRANSFEREE IS AN AFFILIATE OF THE ISSUER.

This certificate and the statements contained hema made for your benefit and the benefit ofisiseer.

[Insert Name of Transfero

By:
Name:
Title:

Dated:
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ANNEX A TO CERTIFICATE OF TRANSFER
The Transferor owns and proposes to transfer t@fimg:
[CHECK ONE OF (a) OR (b)]

(@ O abeneficial interest in th

0] [0 144A Global Note (CUSIP/ISII ), or

(i) O Regulation S Global Note (CUSIP/IS ), or
(b) O a Restricted Definitive Nott

After the Transfer the Transferee will ho
[CHECK ONE]

(@ O abeneficial interest in th
0] [0 144A Global Note (CUSIP/ISII ), or
(i) O Regulation S Global Note (CUSIP/IS ), or
(i) O Unrestricted Global Note (CUSIP/ISI
(b) O a Restricted Definitive Note; «
(c) O an Unrestricted Definitive Note, in accordance with terms of the Indentur

); or
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EXHIBIT C
FORM OF CERTIFICATE OF EXCHANGE

Cott Corporation

5519 W. Idlewild Avenue
Tampa, Florida 33634
Attention: Neal Cravens

HSBC Bank USA, National Association
452 Fifth Avenue

New York, New York 1001!

Attn: Corporate Trust & Loan Agency

Re: 8.125% Senior Notes due 2018

Reference is hereby made to the Indenture, dateflAsgust 17, 2010 (the “ Indentufg among Cott Beverages Inc. (thésSuetr
"), the Guarantors named therein, and HSBC Bank U#ional Association, as trustee. Capitalizethteused but not defined herein shall
have the meanings given to them in the Indenture.

(the “ Owner”) owns and proposes to exchange the Note[s] or sttaresuch Note[s] specified herein, in the priad
amount of $ in such Note[s] or interests (the “ Excharipdn connection with the Exchange, the Owner bgreertifies that:

1. EXCHANGE OF RESTRICTED DEFINITIVE NOTES OR BENEHAL INTERESTS IN A RESTRICTED GLOBAL NOTE
FOR UNRESTRICTED DEFINITIVE NOTES OR BENEFICIAL INGRESTS IN AN UNRESTRICTED GLOBAL NOTE

(@) O CHECK IF EXCHANGE IS FROM BENEFICIAL INTEREST IN RESTRICTED GLOBAL NOTE TO BENEFICIAI
INTEREST IN AN UNRESTRICTED GLOBAL NOTE. In connégh with the Exchange of the Owner’s beneficiaknatst in a Restricted
Global Note for a beneficial interest in an Unrieséd Global Note in an equal principal amount, @hener hereby certifies (i) the beneficial
interest is being acquired for the Owner’s own actavithout transfer, (ii) such Exchange has bdétted in compliance with the transfer
restrictions applicable to the Global Notes andspant to and in accordance with the United Stagesii8ies Act of 1933, as amended (the “
Securities Act), (iii) the restrictions on transfer containedtire Indenture and the Private Placement Legendaireequired in order to
maintain compliance with the Securities Act, (iwg beneficial interest in an Unrestricted GlobatéNis being acquired in compliance with
any applicable blue sky securities laws of anyestdithe United States and (v) the Owner is nadféitiate (as defined in Rule 144) of the
Issuer.

(b) O CHECK IF EXCHANGE IS FROM BENEFICIAL INTEREST IN RESTRICTED GLOBAL NOTE TO
UNRESTRICTED DEFINITIVE NOTE. In connection with@élExchange of the Owner’s beneficial interest Reatricted Global Note for an
Unrestricted Definitive Note, the Owner hereby ifiext (i) the Definitive Note is being acquired filire Owners own account without transf
(i) such Exchange has been effected in compliavittethe transfer restrictions applicable to thestiReted Global Notes and pursuant to and
in accordance with the Securities Act, (iii) thstrictions on transfer contained in the Indenture #ne Private Placement Legend are not
required in order to maintain compliance with tlee&ities Act, (iv) the Definitive Note is beingcgdred in compliance with any applicable
blue sky securities laws of any state of the UnB&ates and (v) the Owner is not an affiliate @fneéd in Rule 144) of the Issuer.
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(c) O CHECK IF EXCHANGE IS FROM RESTRICTED DEFINITIVE NCHTO BENEFICIAL INTEREST IN AN
UNRESTRICTED GLOBAL NOTE. In connection with the @er’'s Exchange of a Restricted Definitive Noteddrseneficial interest in an
Unrestricted Global Note, the Owner hereby cerifi¢ the beneficial interest is being acquiredtfa Owner’s own account without transfer,
(if) such Exchange has been effected in compliavittethe transfer restrictions applicable to Restil Definitive Notes and pursuant to and
in accordance with the Securities Act, (iii) thstritions on transfer contained in the Indenture #ne Private Placement Legend are not
required in order to maintain compliance with tlee&ities Act, (iv) the beneficial interest is bgiacquired in compliance with any applice
blue sky securities laws of any state of the Un@tates and (v) the Owner is not an affiliate @@ned in Rule 144) of the Issuer.

(d) O CHECK IF EXCHANGE IS FROM RESTRICTED DEFINITIVE NGHTO UNRESTRICTED DEFINITIVE NOTE. In
connection with the Owner’s Exchange of a Restli@efinitive Note for an Unrestricted Definitive Mg the Owner hereby certifies (i) the
Unrestricted Definitive Note is being acquired floe Owner’s own account without transfer, (ii) siotthange has been effected in
compliance with the transfer restrictions applieatol Restricted Definitive Notes and pursuant t iaraccordance with the Securities Act,
(iii) the restrictions on transfer contained in thdenture and the Private Placement Legend areenaired in order to maintain compliance
with the Securities Act, (iv) the Unrestricted Defive Note is being acquired in compliance witly applicable blue sky securities laws of
any state of the United States and (v) the Ownroisn affiliate (as defined in Rule 144) of teeuer.

2. EXCHANGE OF RESTRICTED DEFINITIVE NOTES OR BENERAL INTERESTS IN RESTRICTED GLOBAL NOTES
FOR RESTRICTED DEFINITIVE NOTES OR BENEFICIAL INTEESTS IN RESTRICTED GLOBAL NOTES

(@) O CHECK IF EXCHANGE IS FROM BENEFICIAL INTEREST IN RESTRICTED GLOBAL NOTE TO
RESTRICTED DEFINITIVE NOTE. In connection with tii&change of the Owner’s beneficial interest in atReted Global Note for a
Restricted Definitive Note with an equal principahount, the Owner hereby certifies that the Restli©efinitive Note is being acquired for
the Owner’s own account without transfer. Upon comsation of the proposed Exchange in accordandethét terms of the Indenture, the
Restricted Definitive Note issued will continuelie subject to the restrictions on transfer enuredrat the Private Placement Legend printed
on the Restricted Definitive Note and in the Indeatand the Securities Act.

(b) O CHECK IF EXCHANGE IS FROM RESTRICTED DEFINITIVE NGHTO BENEFICIAL INTEREST IN A
RESTRICTED GLOBAL NOTE. In connection with the Exaatge of the Owner’s Restricted Definitive Note ddoeneficial interest in the
[CHECK ONE]O 144A Global Note[d Regulation S Global Note, with an equal principalbaint, the Owner hereby certifies (i) the
beneficial interest is being acquired for the Owsmewn account without transfer and (ii) such Exul@ahas been effected in compliance with
the transfer restrictions applicable to the Restddlobal Notes and pursuant to and in accordatitbethe Securities Act, and in compliance
with any applicable blue sky securities laws of atate of the United States. Upon consummatioh@ptoposed Exchange in accordance
with the terms of the Indenture, the beneficiabiast issued will be subject to the restrictiondransfer enumerated in the Private Placement
Legend printed on the relevant Restricted GlobakNmd in the Indenture and the Securities Act.

3. O CHECKIF OWNER IS AN AFFILIATE OF THE ISSUER.
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4. O CHECK IF OWNER IS EXCHANGING THIS NOTE IN CONNECTRWITH AN EXPECTED TRANSFER TO AN
AFFILIATE OF THE ISSUER.
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This certificate and the statements contained henes made for your benefit and the benefit ofisiseer.

[Insert Name of Ownel

By:

Name:
Title:

Dated:
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EXHIBIT D

FORM OF SUPPLEMENTAL INDENTURE
TO BE DELIVERED BY SUBSEQUENT GUARANTORS

SUPPLEMENTAL INDENTURE (this “ Supplemental Indentti), dated as of , among (the “ Guaranteeing
Subsidiary"), a subsidiary of Cott Corporation (or its perait successor), a Canadian corporation (* Qoott Beverages Inc., as Issuer,
the other Guarantors (as defined in the Indentefermed to herein) and HSBC Bank USA, National Assion, as trustee under the indenture
referred to below (the “ Trustég

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararitas heretofore executed and delivered to the&aws indenture (the “
Indenture”), dated as of August 17, 2010 providing for the issgaof an aggregate principal amount of up to ¥B#gllion of 8.125% Senic
Notes due 2018 (tH* Notes™);

WHEREAS, the Indenture provides that under certéitumstances the Guaranteeing Subsidiary shatieeeand deliver to the
Trustee a supplemental indenture pursuant to whielGuaranteeing Subsidiary shall unconditionallgrgntee all of the Issuer’'s Obligations
under the Notes and the Indenture on the termganditions set forth herein and under the Indenfilme “ Guarante®); and

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and delinierSbpplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, ticeip of which is
hereby acknowledged, the Guaranteeing SubsidiatylenTrustee mutually covenant and agree for glo@leand ratable benefit of the
Holders of the Notes as follows:

1. Capitalized TermsCapitalized terms used herein without definitghrall have the meanings assigned to them in theninde.

2. Agreement to be Boundrhe Guaranteeing Subsidiary hereby becomes w foettie Indenture as a Guarantor and as such shal
have all of the rights and be subject to all ofabéigations and agreements of a Guarantor undeinithenture.

3. Indenture Provision Pursuant to which Guaraigé€&gven. This Supplemental Indenture is being executeddatidered
pursuant to Section 10.5 of the Indenture.

4. Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees amigil

(a) Along with all Guarantors named in the Indeatuo jointly and severally Guarantee to each Hotde Note authenticated by
the Trustee and to the Trustee and its successdrassigns that the principal of, premium, if agyd interest and Liquidated Damages, if
on the Notes will be promptly paid in full when dsebject to any applicable grace period, whetheraurity, by acceleration or otherwise,
and interest on the overdue principal and intesasiny overdue interest on the Notes, if any, dinotlzer obligations of the Issuer to the
Holders or the Trustee under the Indenture or utideNotes will be promptly paid in full or perfoem, all in accordance with the terms
hereof and thereof, subject, however, to the litioites set forth in Section 10.3 of the Indenture.
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(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the
Indenture, the absence of any action to enforcedh®e, any waiver or consent by any Holder of th&eblwith respect to any provisions
hereof or thereof, the recovery of any judgmenireddhe Issuer, any action to enforce the sanamgrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarantor.

(c) The Guaranteeing Subsidiary hereby waivegyelilce, presentment, demand of payment, filingaifrd with a court in the
event of insolvency or bankruptcy of the Issuey, aght to require a proceeding first against tb&uker, protest, notice and all demands
whatsoever.

(d) This Guarantee shall not be discharged excgepbmplete performance of the obligations containeitie Notes and the
Indenture.

(e) If any Holder or the Trustee is required by anyrt or otherwise to return to the Issuer or @uarantor, or any custodian,
trustee, liquidator or other similar official aggiin relation to the Issuer or any Guarantor, ampant paid by the Issuer or any Guarantor to
the Trustee or such Holder, this Guarantee, te@xttent theretofore discharged, shall be reinstatéall force and effect.

(f) The Guaranteeing Subsidiary agrees that arigncdgainst the Issuer that arises from the paynpemfprmance or enforcement
of the Guaranteeing Subsidiary’s obligations urtier Guarantee or the Indenture, including, witHouitation, any right of subrogation,
shall be subject and subordinate to, and no paymigmtrespect to any such claim of the Guarante&absidiary shall be made before, the
payment in full in cash of all outstanding Notesatordance with the provisions provided theraiahie Indenture.

(9) As between the Guarantors, on the one handihendolders and the Trustee, on the other hadhéxmaturity of the
obligations guaranteed hereby may be acceleratptbailed in Article VI of the Indenture for the qposes of this Guarantee,
notwithstanding any stay, injunction or other plition preventing such acceleration in respechefdbligations guaranteed hereby, and
(y) in the event of any acceleration of such olilages as provided in Article VI of the Indenturech obligations (whether or not due and
payable) shall forthwith become due and payablednh Guarantor for the purpose of this Guarantee.

(h) The Guarantors agree, inter se, that in thates@y payment or distribution is made by any Goma(a “ Funding Guarantd)
under the Guarantees, such Funding Guarantortshalhtitied to a contribution from all other Guaugas in a pro rata amount, based on the
net assets of each Guarantor (including the Fun@imgrantor), determined in accordance with GAABjextt to Section 10.3 of the
Indenture, for all payments, damages and expensaséd by such Funding Guarantor in dischargimgi$suer’s obligations with respect to
the Notes or any other Guarantor’s obligations utigke Guarantees, as the case may be.

() The obligations of the Guaranteeing Subsidianger this Guarantee shall be limited to the ex¢enforth in Section 10.3.

(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and
assigns.

5. Execution and DeliveryEach Guaranteeing Subsidiary agrees that thea@tems shall remain in full force and effect
notwithstanding any failure to endorse on each Matetation of any such Guarantees.
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6. Merger, Consolidation, or Sale or Lease of Ass&he Guaranteeing Subsidiary shall not sell oentiise dispose of all or
substantially all of its assets to, or consolidaitdn or merge with or into another Person (othamntthe Issuer or another Guarantor) except in
accordance with Section 5.1(b) of the Indenture.

7. Release of Guarante&his Guarantee shall be released in accordartbeSeiction 10.7 of the Indenture.

8. No Recourse Against Otherblo director, officer, employee, incorporator twckholder of the Guaranteeing Subsidiary, as
such, shall have any liability for any obligatiosfshe Issuer, Cott or any Guaranteeing Subsidiader the Notes, any Guarantees, the
Indenture or this Supplemental Indenture or for elayjm based on, in respect of, or by reason af @bligations or their creation. Each
Holder of the Notes by accepting a Note waivesrafehses all such liability. The waiver and releamsepart of the consideration for issuance
of the Notes. Such waiver may not be effective &ive liabilities under the federal securities laawsl it is the view of the Commission that
such a waiver is against public policy.

9. Fees and Expense$he Guaranteeing Subsidiary hereby agrees t@apgyand all expenses (including reasonable cotdees!
and expenses) incurred by the Trustee or the Hoideznforcing any rights under the Guarantees.

10. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BYAND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

11. CounterpartsThe parties may sign any number of copies of$higplemental Indenture. Each signed copy shalhberiginal
but all of them together represent the same agneeme

12. Effect of HeadingsThe Section headings herein are for convenientieand shall not affect the construction hereof.

13. The TrusteeThe Trustee shall not be responsible in any mawhatsoever for or in respect of the validity off&iency of
this Supplemental Indenture or for or in respedhefrecitals contained herein, all of which rdsitre made solely by the Guaranteeing
Subsidiary and the Issuer.

14. Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is sutgygbe terms and conditions set forth in the
Indenture. The Guaranteeing Subsidiary acknowlettgast will receive direct and indirect benefitem the financing arrangements
contemplated by the Indenture and this Supplemémdainture and that the guarantee and waivers fmadegpursuant to this Guarantee are
knowingly made in contemplation of such benefits.

15. SuccessorsAll agreements of the Guaranteeing Subsidiathim Supplemental Indenture shall bind its sucasssxcept as
otherwise provided in the Indenture. All agreemefithe Trustee in this Supplemental Indentureldfiadl its successors.

D-3



IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executddsabf the date first
above written.

Dated:

[Guaranteeing Subsidiar

By:

Name:
Title:

HSBC BANK USA, NATIONAL ASSOCIATION, as
Trustee

By:

Name:
Title:
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Exhibit 4.3
EXECUTION VERSION
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT, dated August, PD10 (the “ Agreemeri), is entered into by and among Cott
Beverages Inc., a Georgia corporation (the “ Corggarthe guarantors listed in Schedule 1 hereto (tB&arantors) and Deutsche Bank
Securities Inc., as representative (the “ Represiert’) of the several initial purchasers named in Scihed to the Purchase Agreement (the “
Initial Purchasers).

The Company, the Guarantors and the Initial Puerisagre parties to the Purchase Agreement datedsAdg, 2010 (the * Purchase
Agreement), which provides for the sale by the Companythe Initial Purchasers of $375,000,000 aggregateipal amount of 8.125%
Senior Notes due 2018 of the Company (the “ Seeafi, which will be guaranteed on an unsecured selnésis by each of the Guarantors.
As an inducement to the Initial Purchasers to enterthe Purchase Agreement, the Company and tiaea@tors have agreed to provide to
the Initial Purchasers and their direct and inditeansferees the registration rights set fortthia Agreement. The execution and delivery of
this Agreement is a condition to the closing uritierPurchase Agreement.

In consideration of the foregoing, the parties teegree as follows:
1. Definitions . As used in this Agreement, the following terms khale the following meanings:

“ Additional Guarantof shall mean any subsidiary of the Company thatetes a Subsidiary Guarantee under the Indentteethe
date of this Agreement.

“ Agreement’ shall have the meaning set forth in the preamble.

“ Business Day shall mean any day that is not a Saturday, Sudayther day on which commercial banks in The GftiNew York
are authorized or required by law to remain closed.

“ Closing Dat€e” shall mean the date of this Agreement.
“ Company” shall have the meaning set forth in the preanallé shall also include any successor entity.

“ Consummaté shall mean the occurrence of (i) the filing arffbetiveness under the Securities Act of the Exglea@ffer Registration
Statement relating to the Exchange Securities igdeed in the Exchange Offer, (ii) the maintenasfcguch Registration Statement
continuously effective and the keeping of the ExgeaOffer open for a period not less than the mimmperiod required pursuant to
Section 2(a) hereof, and (iii) the delivery by empany to the Trustee under the Indenture of Ehgb&ecurities in the same aggregate
principal amount as the aggregate principal amotiRegistrable Securities that were tendered bylétsl thereof pursuant to the Exchange
Offer.

“ Exchange Act shall mean the Securities Exchange Act of 1934armended from time to time.

Exchange Daté shall have the meaning set forth in Section h@eof.

“ Exchange Offef shall mean the exchange offer by the Companytaedsuarantors of Exchange Securities for Regilgtrabcurities
pursuant to Section 2(a) here



“ Exchange Offer Registration Stateméshall mean the Registration Statement relatinthéoExchange Offer, including the related
Prospectus contained therein or deemed a partath@teexhibits thereto and any document incorpeatdy reference therein.

“ Exchange Period shall have the meaning set forth in Section B@kof.

“ Exchange Securitiesshall mean senior notes issued by the Companygaacdanteed by the Guarantors under the Indentur&ining
terms identical to the Securities (except thatitkehange Securities will not be subject to resoid on transfer or to any increase in annual
interest rate for failure to comply with this Agreent) and to be offered to Holders of Securitieexohange for Securities pursuant to the
Exchange Offer.

“ FINRA " shall mean the Financial Industry Regulatory Aartty.

“ Free Writing Prospectusshall mean a free writing prospectus, as definedule 405 under the Securities Act.

“ Guarantors' shall have the meaning set forth in the preanable shall also include any Guarantor’s successatsany Additional
Guarantors.

“Holder " shall mean each Initial Purchaser, for so lon@ asvns any Registrable Securities, and eachefritial Purchasers’
successors, assigns and direct and indirect tn@esfevho becomes an owner of Registrable Secuuitigsr the Indenture; providéat for
purposes of Sections 4 and 5 of this Agreementeitme “Holders” shall include Participating BrokBealers.

“ Indemnified Persori shall have the meaning set forth in Section hgneof.

“ Indemnifying Persori shall have the meaning set forth in Section h@eof.

“ Indenture” shall mean the indenture relating to the Seasijtdated as of August 17, 2010, among the Complamy;uarantors and
HSBC Bank USA, National Association, as trustee, asthe same may be amended from time to timeciordance with the terms thereof.

“ Initial Purchasers$ shall have the meaning set forth in the preamble.

“ Inspector” shall have the meaning set forth in Section 3{g)hereof.

“ Issuer Free Writing Prospecttishall mean an issuer free writing prospectugledsed in Rule 433 under the Securities Act.

“ Liguidated Damage¥%shall have the meaning set forth in Section P@eof.

“ Participating BroketDealers’ shall have the meaning set forth in Section #geof.

“ Permitted Free Writing Prospectushall have the meaning set forth in Section 6igereof.

“ Person’ shall mean an individual, partnership, limiteddility company, corporation, joint venture, asatioin, joint stock company,
trust or unincorporated organization, governmergror agency or political subdivision thereof or atiyer entity.
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“ Prospectus shall mean the prospectus included in, or, putst@the rules and regulations of the Securities Aeemed a part of, a
Registration Statement, including any preliminarggpectus, and any such prospectus as amendegdmesented by any prospectus
supplement, including a prospectus supplement iggpect to the terms of the offering of any portidthe Registrable Securities covered by
a Shelf Registration Statement, and by all othezrmdments and supplements to such prospectus, &aglncase including any document
incorporated by reference therein.

“ Purchase Agreemeiishall have the meaning set forth in the preamble.

“ Registrable Securitiesshall mean the Securities; providétht such Securities shall cease to be Regist@ditarities on the earliest
occur of (i) the date on which such Securities egase outstanding, (ii) the date on which a Regfien Statement with respect to such
Securities has become effective under the Secuidtie and such Securities have been exchangedposid of pursuant to such Registration
Statement or (iii) August 17, 2012.

“ Registration Default shall have the meaning set forth in Section h@eof.

“ Registration Expensésshall mean any and all expenses incident to perdmce of or compliance by the Company and the &hters
with this Agreement, including without limitatio@) all SEC, stock exchange or FINRA registratiow diling fees, (ii) all fees and expenses
incurred in connection with compliance with stadelgities or blue sky laws (including reasonabésfand disbursements of counsel for any
Underwriters or Holders in connection with blue sfalification of any Exchange Securities or Reglsle Securities), (iii) all expenses of
any Persons in preparing or assisting in prepavimgg processing, printing and distributing any Regtion Statement, any Prospectus and
any amendments or supplements thereto, any undieigvaigreements, securities sales agreements er sithilar agreements and any other
documents relating to the performance of and campé with this Agreement, (iv) all rating agencgde(v) all fees and disbursements
relating to the qualification of the Indenture undpplicable securities laws, (vi) the reasonabésfand disbursements of the Trustee and its
counsel, (vii) the reasonable fees and disbursesy@rtounsel for the Company and the Guarantorsiarte case of a Shelf Registration
Statement, the reasonable fees and disbursemeni® afounsel for the Holders (which counsel sindtililly be counsel for the Initial
Purchasers, subject to replacement upon actionnbgjarity of Holders) and (viii) the fees and diskements of the independent public
accountants of the Company and the Guarantorsidimgj the expenses of any special audits or “cothfetters required by or incident to the
performance of and compliance with this Agreembat,excluding fees and expenses of counsel to tidetvriters (other than fees and
expenses set forth in clause (ii) above) or thalkeia and underwriting discounts and commissiorakdsage commissions and transfer taxes,
if any, relating to the sale or disposition of Retgible Securities by a Holder.

“ Registration Statemefitshall mean any registration statement of the Camypand the Guarantors that covers any of the Exgha
Securities or Registrable Securities pursuantégtiovisions of this Agreement and all amendmemntssaipplements to any such registration
statement, including post-effective amendmentsaith case including the Prospectus contained thereleemed a part thereof, all exhibits
thereto and any document incorporated by referdrarein.

“ SEC” shall mean the United States Securities and Exgh& ommission.
“ Securities’ shall have the meaning set forth in the preamble.
“ Securities Act’ shall mean the Securities Act of 1933, as amerided time to time.
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“ Shelf Filing Deadling shall have the meaning set forth in Section 2¢reof.

“ Shelf Registratiori shall mean a registration effected pursuant ttiSe 2(b) hereof.

“ Shelf Registration Statemehshall mean a “shelf” registration statement af tbompany and the Guarantors filed under the Sesuri
Act providing for the registration on a continuarsdelayed basis of the Registrable Securitiesyauntsto Rule 415 under the Securities Act,
or any similar rule that may be adopted by the S#f(d, all amendments and supplements to such m&ipstistatement, including post-
effective amendments, in each case including thegerctus contained therein or deemed a part thexkekhibits thereto and any document
incorporated by reference therein.

“ Staff ” shall mean the staff of the SEC.

“ Subsidiary Guaranteésshall mean the guarantees of the Securities aetidhge Securities by the Guarantors under thentnde

“ Suspension Periotishall have the meaning set forth in Section 3(d).

“ Trustee” shall mean the trustee with respect to the Saeaninder the Indenture.

“ Trust Indenture Act shall mean the Trust Indenture Act of 1939, agaded from time to time.

“ Underwriter” shall have the meaning set forth in Section B@eof.

“ Underwritten Offering’ shall mean an offering in which Registrable Sé@®s are sold to an Underwriter for reofferingthe public.

2. Reqistration Under the Securities Act

(a) Registered Exchange Offefo the extent not prohibited by any applicable ta applicable interpretations of the Staff, thentpany
and the Guarantors shall use their reasonablesffests to (i) cause to be filed with the SEC, ayR#ation Statement under the Securities
relating to the Exchange Securities and the Excla@féer, (ii) cause such Registration Statemetetoome effective, (iii) in connection with
the foregoing, cause all necessary filings in catina with the registration and qualification obtExchange Securities to be made under the
state securities or blue sky laws of such jurisditt as are necessary to permit Consummation dexbbange Offer, and (iv) upon the
effectiveness of such Registration Statement, comsmthe Exchange Offer. Each of the Company antreantors shall use their
reasonable best efforts to Consummate the Exchaffgenot later than 365 days following the Closibgte (or if such 365th day is not a
Business Day, the next succeeding Business Dag)' @xchange Dat8. The Exchange Offer, if required pursuant tst8iection 2(a) shall
be on the appropriate form permitting registratibthe Exchange Securities to be offered in exchdngthe Registrable Securities and to
permit resales of Registrable Securities held byi¢dgating Broker-Dealers as contemplated by $ecti hereof.

If an Exchange Offer Registration Statement is ireguto be filed and declared effective pursuartheoparagraph above, the Company
and the Guarantors shall cause the Exchange OdfgisiRation Statement to be effective continuoaslgl shall keep the Exchange Offer open
for a period of not less than the minimum perioguised under applicable federal and state secsiiis to Consummate the Exchange
Offer; provided, however, that in no event shall such period be less tfiaBuksiness Days after the date notice of the Exgh&ifer is
mailed to the Holders (the “ Exchange Peripdrhe Company and the Guarantors shall caus&xichange Offer to comply with all
applicable




federal and state securities laws. No securitieeradhan the Exchange Securities shall be inclidéte Exchange Offer Registration
Statement. The Company and the Guarantors shathasaeasonable best efforts to cause the Exeh&ffier to be Consummated on or
before the Exchange Date.

The Company and the Guarantors shall commencextizgalige Offer by mailing the related Prospectupr@piate letters of transmit
and other accompanying documents to each Holdngtén addition to such other disclosures asraqeired by applicable law, substantic
the following:

() that the Exchange Offer is being made purstrathis Agreement and that all Registrable Seasitialidly tendered and not
properly withdrawn will be accepted for exchan

(i) that any Registrable Security not tendered reimain outstanding and continue to accrue intdreswill not retain any rights
under this Agreement, except as otherwise spediféedin;

(iii) that any Holder electing to have a RegisteaBecurity exchanged pursuant to the Exchange @flidoe required to (A) surrender
such Registrable Security, together with the appiatp letters of transmittal, to the institutiondaatt the address (located in the
Borough of Manhattan, The City of New York) andlie manner specified in the notice, or (B) efferttsexchange otherwise in
compliance with the applicable procedures of thgogdeary for such Registrable Security, in eaclegasor to the close of
business on the last day of the Exchange Periat

(iv) that any Holder will be entitled to withdrawsielection, not later than the close of busin@sthe last day of the Exchange Period,
by (A) sending to the institution and at the addr@scated in the Borough of Manhattan, The CitjNefv York) specified in the
notice, a telegram, telex, facsimile transmissibfetier setting forth the name of such Holder, ghiacipal amount of Registrable
Securities delivered for exchange and a staterhahstich Holder is withdrawing its election to haueh Securities exchanged or
(B) effecting such withdrawal in compliance wittetapplicable procedures of the depositary for tegifRrable Securitie:

As a condition to participating in the Exchangeddffa Holder will be required to represent to tlmnpany and the Guarantors that
(i) any Exchange Securities to be received by litlve acquired in the ordinary course of its busi€ii) at the time of the commencement of
the Exchange Offer it has no arrangement or unaledgtg with any Person to participate in the disttion (within the meaning of the
Securities Act) of the Exchange Securities in \tiolaof the provisions of the Securities Act, (itijs not an “affiliate” (within the meaning of
Rule 405 under the Securities Act) of the Compangny Guarantor and (iv) if such Holder is a bre#tealer that will receive Exchange
Securities for its own account in exchange for Begble Securities that were acquired as a refutiaoket-making or other trading activities,
then such Holder will deliver a Prospectus (othi® extent permitted by law, make available a Rrosys to purchasers) in connection with
any resale of such Exchange Securities.

As soon as practicable after the Exchange Peti@dCbmpany and the Guarantors shall:

() accept for exchange Registrable Securitiesootigns thereof validly tendered and not properlthdrawn pursuant to the
Exchange Offer; an

(i) deliver, or cause to be delivered, to the Teasfor cancellation all Registrable Securitiepartions thereof so accepted for
exchange by the Company and issue, and causeuk&e&rto promptly authenticate and deliver to édalder, Exchange
Securities equal in principal amount to the priatg@mount of the Registrable Securities tenderesligi Holder
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The Company and the Guarantors shall use theiomasde best efforts to complete the Exchange @feurovided above and shall
comply with the applicable requirements of the $itieis Act, the Exchange Act and other applicabled and regulations in connection with
the Exchange Offer. The Exchange Offer shall nadldgect to any conditions, other than that theharge Offer does not violate any
applicable law or applicable interpretations of 8teff.

(b) Shelf Registration|f (i) the Company and the Guarantors are notiired to file an Exchange Offer Registration Stagatror to
consummate the Exchange Offer solely because tbledage Offer is not permitted by applicable lavB&C policy, (ii) for any reason the
Exchange Offer is not Consummated by the Excharage B (iii) prior to the Exchange Date: (A) thétiad Purchasers request from the
Company with respect to Registrable Securitiesetigible to be exchanged for Exchange SecuritighénExchange Offer, (B) with respect
any Holder of Registrable Securities such Holdéifies the Company that (i) such Holder is protediby applicable law or SEC policy from
participating in the Exchange Offer, (ii) such Heldanay not resell the Exchange Securities acqiiyatin the Exchange Offer to the public
without delivering a prospectus and that the Prosygecontained in the Exchange Offer Registratimte®nent is not appropriate or available
for such resales by such Holder, or (iii) such Holid a Participating Brokdpealer and holds Registrable Securities acquiresttly from the
Company or one of its affiliates or (C) in the ca$¢he Initial Purchasers, the Initial Purchasetfy the Company they will not receive
Exchange Securities in exchange for Registrabler8ixs constituting any portion of the Initial Rhasers’ unsold allotment, the Company
and the Guarantors shall (x) cause to be filededf $tegistration Statement as promptly as prackicéuch date being the “ Shelf Filing
Deadline”), which Shelf Registration Statement shall prevfdr resales of all Registrable Securities byHbé&lers thereof and (y) use their
reasonable best efforts to cause such Shelf RetiisirStatement to be declared effective by the . SEC

The Company and the Guarantors shall use theionaste best efforts to keep such Shelf Registraimtement continuously effective,
supplemented and amended to the extent necessamguce that it is available for resales of Regide Securities by the Holders of such
Registrable Securities entitled to the benefithig Section 2(b), and to ensure that it confornth Wie requirements of this Agreement, the
Securities Act and the policies, rules and regoitetiof the SEC as announced from time to time, fiteerdate on which the Shelf Registration
Statement is declared effective by the SEC urgilekpiration of the two-year period after the QigsDate (or shorter period that will
terminate when all the Registrable Securities aadday such Shelf Registration Statement have baldmsrrsuant to such Shelf Registration
Statement;_providethat the Company may for a period of up to 60 daymy threemonth period, not to exceed 90 days in any calepear,
determine that the Shelf Registration Statemenbisisable under certain circumstances relatiraptporate developments, public filings
with the SEC and similar events, and suspend taeiithe prospectus that is part of the Shelf Redisn Statement).

No Holder of Registrable Securities may include ahits Registrable Securities in any Shelf Regtébn Statement pursuant to this
Agreement unless and until such Holder furnishekeédCompany in writing, within 20 Business Dayteafeceipt of a request therefor, such
information as the Company may reasonably requestde in connection with any Shelf Registratioat&nent or Prospectus or preliminary
Prospectus included therein. Each Holder as tolwdiny Shelf Registration Statement is being eftbatrees to furnish promptly to the
Company all information required to be disclosediider to make the information previously furnistiedhe Company by such Holder not
materially misleading.



(c) Registration Expensedhe Company and the Guarantors shall pay all$&gion Expenses in connection with any regisirati
pursuant to Section 2(a) or Section 2(b) hereothEdolder shall pay all underwriting discounts @odnmissions, brokerage commissions
transfer taxes, if any, relating to the sale opdsition of such Holder’s Registrable Securitiesspant to the Shelf Registration Statement.

(d) Effective Date An Exchange Offer Registration Statement purst@mSection 2(a) hereof will not be deemed to Haseome
effective unless it has been declared effectivehbySEC. A Shelf Registration Statement pursuaBeition 2(b) hereof will not be deemei
have become effective unless it has been decldiectiee by the SEC or is automatically effectiygon filing with the SEC as provided by
Rule 462 under the Securities Act.

(e) Liguidated Damagedf (i) the Exchange Offer has not been Consumthbiethe Exchange Date, (ii) any Shelf Registration
Statement, if required hereby, has not been detkffective by the SEC 120 days after any obligatmfile a Shelf Registration Statement
arises or (iii) any Registration Statement requivgdhis Agreement has been declared effectivebases to be effective at any time at which
it is required to be effective under this Agreem@atch such event referred to in clauses (i) thndiig, a “ Registration Defaulf), the
Company hereby agrees that the interest rate liyrtize Registrable Securities shall be increase@ 2% per annum during the 90-day
period immediately following the occurrence of d&ggistration Default and shall increase by 0.25%apaum at the end of each subsequent
90-day period (such increase, “ Liguidated Dam&pedsut in no event shall Liquidated Damages exd@&% per annum. At the earlier of
(i) the cure of all Registration Defaults relatitogthe particular Registrable Securities or (ig #econd anniversary of the Closing Date, the
interest rate borne by the relevant Registrablei®ezs will be reduced to the original interesterborne by such Registrable Securities;
provided, however, that, if after any such reduction in interest ratejfferent Registration Default occurs, the iatrate borne by the
relevant Registrable Securities shall again becg®ed pursuant to the foregoing provisions. Sugbitiated Damages shall be the sole
remedy of any Holder hereunder (other than a Rpating Broker-Dealer).

All obligations of the Company and the Guarantetsfarth in the preceding paragraph that are oudiitey with respect to any
Registrable Security at the time such security eg&s be a Registrable Security shall survive snith time as all such obligations with
respect to such security shall have been satisfiédl.

3. Reqistration Procedures

(&) In connection with their obligations pursuanBSection 2(a) and Section 2(b) hereof, the Comjppautythe Guarantors shall as
expeditiously as possible:

(i) use their reasonable best efforts to prepadsfismwith the SEC such amendments and post-éfieetmendments to each
Registration Statement as may be necessary toskedpRegistration Statement effective for the applie period in accordance
with Section 2 hereof and cause each Prospects sapplemented by any required prospectus suppteand, as so
supplemented, to be filed pursuant to Rule 424 utideSecurities Act; and keep each Prospectusmiuduring the period
described in Section 4(3) of and Rule 174 undeiSiheurities Act that is applicable to transactiopdrokers or dealers with
respect to the Registrable Securities or Exchamrger8ies;

(i) inthe case of a Shelf Registration, use theiraralsle best efforts to furnish to each Holder ofiBteable Securities, to counsel
the Initial Purchasers, to counsel for such Holded to each Underwriter of an Underwritten Offgraf Registrable Securities,
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(iii)

(iv)

any, without charge, as many copies of each Prtspec preliminary prospectus, and any amendmestipplement thereto, as
such Holder, counsel or Underwriters may reasonadajyest in order to facilitate the sale or othispdsition of the Registrable
Securities thereunder; and the Company and theaBtgas consent to the use of such Prospectuspmneliy prospectus and any
amendment or supplement thereto in accordanceapiplicable law by each of the Holders of Regisee®curities and any such
Underwriters in connection with the offering andesaf the Registrable Securities covered by arttiénmanner described in such
Prospectus, preliminary prospectus or any amendoresupplement thereto in accordance with applectdw;

use their reasonable best efforts to registequalify the Registrable Securities under afilagable state securities or “blue sky”
laws of such jurisdictions as any Holder of Regiske Securities covered by a Registration Statesteait reasonably request in
writing by the time the applicable Registrationt8taent becomes effective; cooperate with such Hislsheconnection with any
filings required to be made with FINRA; and do amgd all other acts and things that may be reaspmedglessary or advisable to
enable each Holder to complete the dispositioraghesuch jurisdiction of the Registrable Securitiesmied by such Holder;
providedthat neither the Company nor any Guarantor shaleheired to (1) qualify as a foreign corporatiarother entity or as a
dealer in securities in any such jurisdiction whiérgould not otherwise be required to so qual{B), file any general consent to
service of process in any such jurisdiction orgi@ject itself to taxation in any such jurisdictibit is not so subject

notify counsel for the Initial Purchasers aimdthe case of a Shelf Registration, notify eadhddr of Registrable Securities and
counsel for such Holders promptly and, if requestgdny such Holder or counsel, confirm such adiriosriting (1) when a
Registration Statement has become effective, whgrmpast-effective amendment thereto has been difelbecomes effective and
when any amendment or supplement to the Prospkatubkeen filed, (2) of any request by the SEC grstaite securities authority
for amendments and supplements to a RegistrateterSent or Prospectus or for additional informatifter the Registration
Statement has become effective, (3) of the issubyptbe SEC or any state securities authority gfsiop order suspending the
effectiveness of a Registration Statement or thmfion of any proceedings for that purpose, idahg the receipt by the Compa
of any notice of objection of the SEC to the usa &helf Registration Statement or any post-effecdimendment thereto pursuant
to Rule 401(g)(2) under the Securities Act, (4p#tween the applicable effective date of a SheffiRration Statement and the
closing of any sale of Registrable Securities cegti@éhereby, the representations and warrantidseo€bmpany or any Guarantor
contained in any underwriting agreement, securg&@ss agreement or other similar agreement, if @hgting to an offering of
such Registrable Securities cease to be true anelctdn all material respects or if the Companyoy Guarantor receives any
notification with respect to the suspension ofdbalification of the Registrable Securities foresial any jurisdiction or the
initiation of any proceeding for such purpose,db)he happening of any event during the periockgifration Statement is
effective that makes any statement made in suchsRatipn Statement or the related Prospectus antrany material respect or
that requires the making of any changes in suchisRatjon Statement or Prospectus in order to ntlakestatements therein not
misleading and (6) of any determination by the Camypor any Guarantor that a post-effective amendnoes Registration
Statement or any amendment or supplement to thepBctus would be appropria
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v)

(vi)

use their reasonable best efforts to obtaintitiedrawal of any order suspending the effectivesnef a Registration Statement or,
in the case of a Shelf Registration, the resolutibany objection of the SEC pursuant to Rule 4)2{g including by filing an
amendment to such Shelf Registration Statemerti@proper form, at the earliest possible momentprodide immediate notice
to each Holder of the withdrawal of any such omesuch resolutior

in the case of a Shelf Registration, upon ejufurnish to each Holder of Registrable Se@sjtwithout charge, at least one
conformed copy of each Registration Statement agcpast-effective amendment thereto (without angutheents incorporated
therein by reference or exhibits thereto, unlegsiested)

(vii) in the case of a Shelf Registration, coopenaith the Holders of Registrable Securities tdlitate the timely preparation and

delivery of certificates representing RegistraldeBities to be sold and not bearing any resteciigends and enable such
Registrable Securities to be issued in such deratinims and registered in such names (consistehtthét provisions of the
Indenture) as such Holders may reasonably reqtiésist one Business Day prior to the closing gf sale of Registrable
Securities

(viii) in the case of a Shelf Registration, upoa ticcurrence of any event contemplated by Sec(@){i@)(5) hereof, use their

(ix)

reasonable best efforts to prepare and file wighSEC a supplement or post-effective amendmentdio Shelf Registration
Statement or any related Prospectus or IssuerWriigig Prospectus or any document incorporatecdeiheby reference or file al
other required document so that, as thereafteveteld (or, to the extent permitted by law, madelabke) to purchasers of the
Registrable Securities, such Prospectus or Issaer\Writing Prospectus will cease to have the ifledtdeficiencies and will not
contain any untrue statement of a material factnoit to state a material fact necessary to maksttitements therein, in the light
of the circumstances under which they were mademigleading; and the Company and the Guarantai$ shtify the Holders of
Registrable Securities to suspend use of the Pcasper Issuer Free Writing Prospectus as prongstlgracticable after the
occurrence of such an event, and such Holders yaigiee to suspend use of the Prospectus or IEseeVriting Prospectus ur
the Company and the Guarantors have amended olesupmed the Prospectus or Issuer Free Writingpeiass to correct such
misstatement or omissio

a reasonable time prior to the filing of angdistration Statement, any Prospectus, any Isseer\Writing Prospectus, any
amendment to a Registration Statement or amendonesapplement to a Prospectus or Issuer Free \§ihospectus or of any
document that is to be incorporated by referentearRegistration Statement or a Prospectus atitélifiling of a Registration
Statement, provide copies of such document torthiall Purchasers and their counsel (and, in tlse cd a Shelf Registration
Statement, to the Holders of Registrable Securdiestheir counsel) and make such of the repretberdanf the Company and the
Guarantors as shall be reasonably requested byittz¢ Purchasers or their counsel (and, in theeaaf a Shelf Registration
Statement, the Holders of Registrable Securitighair counsel) available for discussion of suchuinent; and the Company and
the Guarantors shall not, at any time after infilalg of a Registration Statement, use or filgy#@rospectus, any Issuer Free
Writing Prospectus, any amendment of or supplenteatRegistration Statement or a Prospectus, odaayment that is to be
incorporated by reference into a Registration &tat# or a Prospectus, of which the Initial Purchaaed their counsel (and, in
the



)
(xi)

(xi)

case of a Shelf Registration Statement, the HolaeRegistrable Securities and their counsel) shatlhave previously been
advised and furnished a copy or to which the IhRiarchasers or their counsel (and, in the caseSifelf Registration Statement,
the Holders of Registrable Securities or their salnshall reasonably object within five Businesg/®after the receipt there:

obtain a CUSIP number for all Exchange Sea@sitr Registrable Securities, as the case mayobéter than the initial effective
date of a Registration Stateme

cause the Indenture to be qualified underTthest Indenture Act in connection with the regittma of the Exchange Securities or
Registrable Securities, as the case may be; caepeith the Trustee and the Holders to effect stl@nges to the Indenture as
may be required for the Indenture to be so qudlifieaccordance with the terms of the Trust Indenfct; and execute, and use
their reasonable best efforts to cause the Trusterecute, all documents as may be required éxe$iuch changes and all other
forms and documents required to be filed with tR€€ S0 enable the Indenture to be so qualifiedtimaly manner

in the case of a Shelf Registration, makeilabde for inspection by a representative of thdddos of the Registrable Securities (an
“ Inspector”), any Underwriter participating in any dispositipursuant to such Shelf Registration Statemegta#nrneys and
accountants designated by a majority of the HoldéRegistrable Securities to be included in suktlfSRegistration and any
attorneys and accountants designated by such Unitervat reasonable times and in a reasonable enaalh pertinent financial
and other records, documents and properties dEtimepany and its subsidiaries, and cause the régpedticers, directors and
employees of the Company and the Guarantors tdysafignformation reasonably requested by any simsipector, Underwriter,
attorney or accountant in connection with a Shel§iRtration Statement; providéuht if any such information is identified by the
Company or any Guarantor as being confidentialropetary, each Person receiving such informasioall take such actions as
are reasonably necessary to protect the confidiytid such information to the extent such actismtherwise not inconsistent
with, an impairment of or in derogation of the tigland interests of any Inspector, Holder or Undigew

(xiii) in the case of a Shelf Registration, useitheasonable best efforts to cause all Registrablaurities to be listed on any securities

(xiv)

(xv)

exchange or any automated quotation system on velmailfar securities issued or guaranteed by the @2y or any Guarantor ¢
then listed if requested by the majority of Holdeesthe extent such Registrable Securities satipfylicable listing requirement

if reasonably requested by any Holder of Regble Securities covered by a Shelf Registrafimtement, promptly include in a
Prospectus supplement or post-effective amendnuehtiaformation with respect to such Holder as sdolder reasonably
requests to be included therein and make all reddilings of such Prospectus supplement or sush-gifective amendment as
soon as reasonably practicable after the Compasiydeaived notification of the matters to be sduided in such filing

in the case of a Shelf Registration, entes such customary agreements and take all such attiens in connection therewith
(including those requested by a majority of thedéa$) in order to expedite or facilitate the dispios of such Registrable
Securities including, but not limited to, an Undeatten Offering and in such connection, (1) to
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extent possible, make such representations anédmiags to the Holders and any Underwriters of drebistrable Securities with
respect to the business of the Company and itsdiabies and the Registration Statement, Prospestdsdocuments incorporated
by reference or deemed incorporated by refereheyi in each case, in form, substance and scopesacustomarily made by
issuers to underwriters in underwritten offeringsl @onfirm the same if and when requested, (2)ioloainions of counsel to the
Company and the Guarantors (which counsel andamsnin form, scope and substance, shall be reblosatisfactory to the
Holders and such Underwriters and their respecibtmsel) addressed to each selling Holder and Wnier of Registrable
Securities, covering the matters customarily coy@meopinions requested in underwritten offerin@3,obtain “comfort” letters
from the independent certified public accountarfthe Company and the Guarantors (and, if necesaagyother certified public
accountant of any subsidiary of the Company or@uograntor, or of any business acquired by the Cognpaany Guarantor for
which financial statements and financial data arare required to be included in the Registratitate3nent) addressed to each
selling Holder (to the extent permitted by appliegirofessional standards) and Underwriter of Regji¢e Securities, such letters
to be in customary form and covering matters oftyipe customarily covered in “comfort” letters ianmection with underwritten
offerings, including but not limited to financiadformation contained in any preliminary prospeau®rospectus and (4) deliver
such documents and certificates as may be reasoreghlested by the Holders of a majority in priatipmount of the Registrable
Securities being sold or the Underwriters, and Wiaie customarily delivered in underwritten offgsnto evidence the continued
validity of the representations and warrantieshef Company and the Guarantors made pursuant teec(dlabove and to
evidence compliance with any customary conditiaorg@ined in an underwriting agreement;

(xvi) prior to the completion of the Exchange Offer, in the case of a Shelf Registration Statepardr to the date on which such
Shelf Registration Statement is declared effectvel so long as any Registrable Securities reméstanding, cause each
Additional Guarantor upon the creation or acquasitby the Company of such Additional Guarantoexecute a counterpart to
this Agreement in the form attached hereto as Amaaxrd to deliver such counterpart to the Initiat¢hasers no later than five
Business Days following the execution thert

(b) In the case of a Shelf Registration StatentaetCompany may require each Holder of Registr8bleurities to furnish to the
Company such information regarding such Holderthedoroposed disposition by such Holder of suchis¥edple Securities as the Company
and the Guarantors may from time to time reasonagyest in writing.

(c) In the case of a Shelf Registration Statemeaith Holder of Registrable Securities covered ah Shelf Registration Statement
agrees that, upon receipt of any notice from then@any and the Guarantors of the happening of aagtenf the kind described in Section 3
(@)(iv)(3) or 3(a)(iv)(5) hereof, such Holder widirthwith discontinue disposition of RegistrablecBeties pursuant to the Shelf Registration
Statement until such Holdarreceipt of the copies of the supplemented or deeiProspectus or Issuer Free Writing Prospectuteoplatec
by Section 3(a)(viii) hereof and, if so directedthg Company and the Guarantors, such Holder wiiVdr to the Company and the
Guarantors all copies in its possession, other plemmanent file copies then in such Holdgrbssession, of the Prospectus and any Issue
Writing Prospectuses covering such Registrable ig@aithat are current at the time of receiptwdtsnotice.
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(d) If the Company and the Guarantors shall giwerastice to suspend the disposition of Registr&seurities pursuant to a
Registration Statement, the Company and the Guamashall extend the period during which such Regfisn Statement shall be maintained
effective pursuant to this Agreement by the nundfetays during the period from and including théedaf the giving of such notice to and
including the date when the Holders of such Regjidér Securities shall have received copies of tipplemented or amended Prospectus
necessary to resume such dispositions (such péhied,Suspension Perid)i The Company and the Guarantors may give any suiterfor
a period of up to 60 days in any three-month pemad to exceed 90 days in any calendar year.

(e) The Holders of Registrable Securities covened Bhelf Registration Statement who desire toadmay sell such Registrable
Securities in an Underwritten Offering. In any sliiderwritten Offering, the investment bank or istreent banks and manager or managers
(each, an “ Underwriteh) that will administer the offering will be selext by the Holders of a majority in principal amoohthe Registrable
Securities included in such offering. Notwithstarglanything contained herein, no Underwritten Offfgihereunder may be conducted
without the Company’s written consent, such consento be unreasonably withheld or delayed; preditiat any request for an
Underwritten Offering must be made by written rexjua Holders of at least 25% of the principal amioaf the then outstanding Registrable
Securities; providefurther, that the Company shall not be required to corapiedre than one Underwritten Offering pursuanhtterms
hereof.

4. Participation of Broker-Dealers in Exchange Offer.

(a) The Staff has taken the position that any braealer that receives Exchange Securities fanits account in the Exchange Offer in
exchange for Securities that were acquired by bucker-dealer as a result of market-making or otfaling activities (a “ Participating
BrokerDealer”) may be deemed to be an “underwriter” within theaning of the Securities Act and must deliveraspectus meeting the
requirements of the Securities Act in connectiothwiny resale of such Exchange Securities.

The Company and the Guarantors understand thsathiei Staff's position that if the Prospectus ciorta in the Exchange Offer
Registration Statement includes a plan of distiisutontaining a statement to the above effectthadneans by which Participating Broker-
Dealers may resell the Exchange Securities, withaating the Participating Broker-Dealers or speaggthe amount of Exchange Securities
owned by them, such Prospectus may be deliverdhiycipating Broker-Dealers (or, to the extentnpittied by law, made available to
purchasers) to satisfy their prospectus delivetigabion under the Securities Act in connectionhaiésales of Exchange Securities for their
own accounts, so long as the Prospectus otherwestésrthe requirements of the Securities Act.

(b) In light of the above, and notwithstanding ttker provisions of this Agreement, upon noticerfra Participating Broker-Dealer that
certifies that it may be deemed an “underwritertastemplated in Section 4(a) above, the Compadytla Guarantors agree to use their
reasonable best efforts to keep the Exchange @fgistration Statement continuously effective, seimented and amended as required by
Section 3 hereof to the extent necessary to erisatét is available to participating Broker-Dealéor their own accounts as a result of
market-making activities or other trading activgtiand to ensure that is conforms with the requérgmof this Agreement, the Securities Act
and the policies, rules and regulations of the 8&8@nnounced from time to time, for a period endinghe earlier of (i) 180 days from the
date on which the Exchange Offer Registration &tat# is declared effective and (ii) the date onchta Participating Broker-Dealer is no
longer required to deliver a prospectus in conoactiith market-making or other trading activiti#ge Company shall provide sufficient
copies of the latest version of the Prospectusattidipating Broker-Dealers promptly upon requésiray time during such 18@ay (or shorte
period as provided in the foregoing sentence) dariamrder to facilitate such resales. The Compamy the Guarantors further agree that
Participating Broker-Dealers shall be authorizedeativer such Prospectus (or, to the extent peechitty law, make available) during such
period in connection with the resales contemplatethis Section 4.
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(c) The Initial Purchasers shall have no liabitiithe Company, any Guarantor or any Holder witlpeet to any request that they may
make pursuant to Section 4(b) above.

5. Indemnification and Contribution .

(&) The Company and each Guarantor, jointly anérsdly, agree to indemnify and hold harmless eadfal Purchaser and each
Holder, their respective affiliates, directors anfficers and each Person, if any, who controlslaitial Purchaser or any Holder within the
meaning of Section 15 of the Securities Act or ®ac20 of the Exchange Act, from and against argy ahlosses, claims, damages and
liabilities (including, without limitation, legakles and other expenses incurred in connectionamigtsuit, action or proceeding or any claim
asserted, as such fees and expenses are incyoietlpr several, that arise out of, or are bagsohy (1) any untrue statement or alleged ur
statement of a material fact contained in any Regfien Statement or any omission or alleged omoistd state therein a material fact requ
to be stated therein or necessary in order to nfaksetatements therein not misleading, or (2) arisue statement or alleged untrue statement
of a material fact contained in any Prospectusgriasuer Free Writing Prospectus, or any omissioalleged omission to state therein a
material fact necessary in order to make the sesitherein, in the light of the circumstancesanwhich they were made, not misleading,
in each case except insofar as such losses, cldangges or liabilities arise out of, or are bagszh, any untrue statement or omission or
alleged untrue statement or omission made in rediaqpon and in conformity with any information pided by any Initial Purchaser or
Holder expressly for use therein or arise as dtre§sales made during a Suspension Period. Im@ction with any Underwritten Offering
permitted by Section 3, the Company and the Guargnpintly and severally, will also indemnify thinderwriters, if any, selling brokers,
dealers and similar securities industry profesdoparticipating in the distribution, their respeetaffiliates and each Person who controls
such Persons (within the meaning of the SecurkEsand the Exchange Act) to the same extent adged above with respect to the
indemnification of the Holders, if requested in peation with any Registration Statement, any Protsseor any Issuer Free Writing
Prospectus.

(b) Each Holder agrees, severally and not jointdyindemnify and hold harmless the Company, ther@ars, the Initial Purchasers
the other selling Holders, the directors of the @any and the Guarantors, each officer of the Compad the Guarantors who signed the
Registration Statement and each Person, if any,aehtrols the Company, the Guarantors, any InRiachaser and any other selling Holder
within the meaning of Section 15 of the Securifies or Section 20 of the Exchange Act to the sarierg as the indemnity set forth in
paragraph (a) above, but only with respect to asgds, claims, damages or liabilities that aridgefor are based upon, (i) any untrue
statement or omission or alleged untrue statenremtnission made in reliance upon and in conformith any information relating to such
Holder furnished to the Company in writing by siéblder expressly for use in any Registration Statetnany Prospectus or any Issuer Free
Writing Prospectus or (ii) any sales made durirBuapension Period.

(c) If any suit, action, proceeding (including aygvernmental or regulatory investigation), claindemand shall be brought or asserted
against any Person in respect of which indemnificatnay be sought pursuant to either paragrapbr(é)) above, such Person (the “
Indemnified Persof) shall promptly notify the Person against whonetsindemnification may be sought (the “ IndemnifyiRersorf) in
writing; providedthat the failure to notify the Indemnifying Perssimall not relieve it from any liability that it madyave under paragraph (a)
(b) above except to the extent that it has beeemadly prejudiced (through the forfeiture of suddtive rights or defenses) by such failure;
and_provided further, that the failure to notify the Indemnifying Pensghall not relieve it from any liability
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that it may have to an Indemnified Person otherthis@ under paragraph (a) or (b) above. If any swobeeding shall be brought or asserted
against an Indemnified Person and it shall havéi@edtthe Indemnifying Person thereof, the Indeminify Person shall retain counsel
reasonably satisfactory to the Indemnified Persampresent the Indemnified Person and any othitteel to indemnification pursuant to
this Section 5 that the Indemnifying Person maygihede in such proceeding and shall pay the fedeapenses of such proceeding and shall
pay the fees and expenses of such counsel reateth proceeding, as incurred. In any such pracgedny Indemnified Person shall have
the right to retain its own counsel, but the feed expenses of such counsel shall be at the exjpésseh Indemnified Person unless (i) the
Indemnifying Person and the Indemnified Personl $taale mutually agreed to the contrary; (ii) thdémnifying Person has failed within a
reasonable time to retain counsel reasonably aat@fy to the Indemnified Person; (iii) the Indefigd Person shall have reasonably
concluded that there may be legal defenses avaitalit that are different from or in addition twse available to the Indemnifying Person
(iv) the named parties in any such proceeding (iticlg any impleaded parties) include both the Inti§rmg Person and the Indemnified
Person and representation of both parties by time €munsel would be inappropriate due to actupbtential differing interests between
them. It is understood and agreed that the IndefimgifPerson shall not, in connection with any peating or related proceeding in the same
jurisdiction, be liable for the fees and expendawnare than one separate firm (in addition to awal counsel) for all Indemnified Perso

and that all such fees and expenses shall be resmtbas they are incurred. Any such separate i esignated for one or more Initial
Purchasers or affiliates, directors, officers amntcol Persons of one or more Initial Purchaserd Seadesignated in writing by the
Representative unless such representation is lisdie¢iolders that are not Initial Purchasers, {@eisignated for one or more Holders or
directors, officers or control Persons of any Hold® each case including one or more Holders dttem Initial Purchasers, shall be
designated in writing by a majority of the Holdéwsbe represented and (z) in all other cases bbhalesignated in writing by the Company.
The Indemnifying Person shall not be liable for aestlement of any proceeding effected withoupiisr written consent, but if settled with
such consent or if there is a final non-appealalilgment for the plaintiff, the Indemnifying Persagrees to indemnify each Indemnified
Person from and against any loss or liability bysin of such settlement or judgment. Notwithstemdhie foregoing sentence, if at any time
an Indemnified Person shall have requested thatdamnifying Person reimburse the Indemnified Perfso fees and expenses of counsel as
contemplated by this paragraph, the Indemnifyings®e shall be liable for any settlement of any pemting effected without its written
consent if (i) such settlement is entered into ntbas 30 days after receipt by the IndemnifyingsBerof such request, (ii) the Indemnifying
Person shall not have reimbursed the IndemnifigddPefor such amounts as are not in dispute inrdeoee with such request prior to the
date of such settlement and (iii) the Indemnifyif&rson shall not have notified the Indemnified &eiis writing (and in reasonable detail) of
its good faith belief that such reimbursement isrequired. No Indemnifying Person shall, withduw prior written consent of the
Indemnified Person, effect any settlement of amydjrgy or threatened proceeding in respect of whighIndemnified Person is or could h:
been a party and indemnification could have beexgtsbhereunder by such Indemnified Person, unigds settlement (A) includes an
unconditional release of such Indemnified Persofigim and substance reasonably satisfactory th Butemnified Person, from all liability
on claims that are the subject matter of such mdiog and (B) does not include any statement as &my admission of fault, culpability or a
failure to act by or on behalf of any Indemnifiegr§on.

(d) If the indemnification provided for in paraghegp(a) and (b) above is unavailable to an Indemahiferson or insufficient in respect
of any losses, claims, damages or liabilities refitto therein, then each Indemnifying Person uasdeh paragraph, in lieu of indemnifying
such Indemnified Person thereunder, shall congibaithe amount paid or payable by such IndemnRieon as a result of such losses,
claims, damages or liabilities (i) in such propamtias is appropriate to reflect the relative beseéceived by the Company and the Guara
from the offering of the Securities and the ExcleaBgcurities, on the one hand, and by the Holdens feceiving Securities or Exchange
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Securities registered under the Securities Actherother hand, or (ii) if the allocation providieg clause (i) is not permitted by applicable
law, in such proportion as is appropriate to refteat only the relative benefits referred to inuda (i) but also the relative fault of the
Company and the Guarantors on the one hand aridialders on the other in connection with the stateisier omissions that resulted in such
losses, claims, damages or liabilities, as weHrasother relevant equitable considerations. Tlative fault of the Company and the
Guarantors on the one hand and the Holders ontiiee shall be determined by reference to, amonegrdttings, whether the untrue or alle
untrue statement of a material fact or the omissioalleged omission to state a material fact esl& information supplied by the Company
and the Guarantors or by the applicable Holderd tha parties’ relative intent, knowledge, accessformation and opportunity to correct or
prevent such statement or omission.

(e) The Company, the Guarantors and the Holdeesaat it would not be just and equitable if cifmition pursuant to this Section 5
were determined by pmataallocation (even if the Holders were treated asemtéy for such purpose) or by any other methodllofcation
that does not take account of the equitable coreides referred to in paragraph (d) above. Thewarhpaid or payable by an Indemnified
Person as a result of the losses, claims, damage&dilities referred to in paragraph (d) abotialsbe deemed to include, subject to the
limitations set forth above, any legal or otherenges incurred by such Indemnified Person in cdiorewith any such action or claim.
Notwithstanding the provisions of this Sectionrbnb event shall a Holder be required to contrilaute amount in excess of the amoun
which the total price at which the Securities oclange Securities sold by such Holder exceedsniwiat of any damages that such Holder
has otherwise been required to pay by reason ¢f soitue or alleged untrue statement or omissiadleged omission. No Person guilty of
fraudulent misrepresentation (within the meanin@ettion 11(f) of the Securities Act) shall be #adi to contribution from any Person who
was not guilty of such fraudulent misrepresentatidre Holders’ obligations to contribute pursuantris Section 5 are several and not joint.

(f) The remedies provided for in this Section 5 raoé exclusive and shall not limit any rights omedies that may otherwise be avail:
to any Indemnified Person at law or in equity.

(9) The indemnity and contribution provisions caméal in this Section 5 shall remain operative antlil force and effect regardless of
(i) any termination of this Agreement, (ii) any @stigation made by or on behalf of the Initial Paa®ers or any Holder or any Person
controlling any Initial Purchaser or any Holderbyror on behalf of the Company or the Guarantots® officers or directors of or any
Person controlling the Company or the Guarant@isa¢ceptance of any of the Exchange Securities (@) any sale of Registrable Securi
pursuant to a Shelf Registration Statement.

6. General.

(a) Rule 144A The Company and the Guarantors hereby agreesaith Holder, for so long as any Registrable Seesniemain
outstanding, to make available to any Holder oreffieral owner of Registrable Securities in connactivith any sale thereof and any
prospective purchaser of such Registrable Secsifitien such Holder or beneficial owner, the infotima required by Rule 144A(d)(4) under
the Securities Act in order to permit resales afhsRegistrable Securities pursuant to Rule 144/eutite Securities Act.

(b) Adjustments Affecting the Securitie$he Company and the Guarantors will not takeawstipn, or permit any change to occur, with
respect to the Securities that would materially addersely affect the ability of the Holders to @ammate any Exchange Offer.

(c) No Inconsistent Agreement3he Company and the Guarantors represent, waarahagree that (i) the rights granted to the Hslde
hereunder do not in any way conflict with and aoé n
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inconsistent with the rights granted to the holddrany other outstanding securities issued orantaed by the Company or any Guarantor
under any other agreement and (ii) neither the Gammor any Guarantor has entered into, or onter #fe date of this Agreement will enter
into, any agreement that is inconsistent with thbts granted to the Holders of Registrable Seiesrih this Agreement or otherwise conflicts
with the provisions hereof.

(d) Amendments and Waiverg he provisions of this Agreement, including thieypsions of this sentence, may not be amended,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may najien unless the Company and the
Guarantors have obtained the written consent ofjanity of the Holders affected by such amendmerttdification, supplement, waiver or
consent; providethat no amendment, modification, supplement, wadvazonsent to any departure from the provisionSesiftion 5 hereof
shall be effective as against any Holder of Reafd& Securities unless consented to in writingunhHolder. Any amendments,
modifications, supplements, waivers or consentsyant to this Section 6(d) shall be by a writing@axed by each of the parties hereto.

(e) Natices All notices and other communications provideddopermitted hereunder shall be made in writindvbgd-delivery,
registered first-class mail, telex, or any cougearanteeing overnight delivery (i) if to a Holdat the most current address given by such
Holder to the Company by means of a notice givesicicordance with the provisions of this Sectior),84dich address initially is, with
respect to the Initial Purchasers, the addressdsrdiein the Purchase Agreement; (ii) if to then@pany and the Guarantors, initially at the
Company’s address set forth in the Purchase Agneeamal thereafter at such other address, notieénah is given in accordance with the
provisions of this Section 6(e); and (iii) to swather persons at their respective addresses aglptow the Purchase Agreement and
thereafter at such other address, notice of whigjivien in accordance with the provisions of thestidn 6(e). All such notices and
communications shall be deemed to have been dugngat the time delivered by hand, if personaéiivetred; five Business Days after be
deposited in the mail, postage prepaid, if maitelden receipt is acknowledged, if transmitted bysfiaile; and on the next Business Day if
timely delivered to an air courier guaranteeingraight delivery. Copies of all such notices, demsaadother communications shall be
concurrently delivered by the Person giving the saorthe Trustee, at the address specified inrttienture.

(f) Successors and Assign$his Agreement shall inure to the benefit of &iedinding upon the successors, assigns and traasfef
each of the parties, including, without limitatiand without the need for an express assignmensesuient Holders; providetat nothing
herein shall be deemed to permit any assignmemtsfier or other disposition of Registrable Seasitn violation of the terms of the Purch
Agreement or the Indenture. If any transferee gftdalder shall acquire Registrable Securities ip mranner, whether by operation of law or
otherwise, such Registrable Securities shall be sebject to all the terms of this Agreement, apdalking and holding such Registrable
Securities such Person shall be conclusively degmbédve agreed to be bound by and to performféieoterms and provisions of this
Agreement and such Person shall be entitled tavetiee benefits hereof. The Initial Purchasergh{@ir capacity as Initial Purchasers) shall
have no liability or obligation to the Company betGuarantors with respect to any failure by a Eotd comply with, or any breach by any
Holder of, any of the obligations of such Holdedanthis Agreement.

(9) Third Party BeneficiariesEach Holder shall be a third party beneficiaryhte agreements made hereunder between the Company
and the Guarantors, on the one hand, and thellRiti@hasers, on the other hand, and shall haveghgto enforce such agreements directly
to the extent it deems such enforcement necessamgvisable to protect its rights or the rightotifer Holders hereunder.
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(h) Counterparts This Agreement may be executed in any numbeoofierparts and by the parties hereto in sepacateterparts, eac
of which when so executed shall be deemed to lwigimal and all of which taken together shall ditnge one and the same agreement.

(i) Headings The headings in this Agreement are for converaiaeference only, are not a part of this Agresnaed shall not limit
or otherwise affect the meaning hereof.

(j) Governing Law. This Agreement shall be governed by and constivadcordance with the laws of the State of NewkY&ach
party hereto hereby irrevocably and unconditionailppmits, for itself and its property, to the exthe jurisdiction of the federal and state
courts located in New York County, New York, indlog the United States District Court for the SoathBistrict of New York, in connectic
with any claim brought with respect to this Agreener related matter and waives any right to claimh forum would be inappropriate,
including concepts dbrum non conveniens

(k) Waiver of Jury Trial The Company, the Guarantors and each of thalfitirchasers hereby irrevocably waives, to tHegtextent
permitted by applicable law, any and all rightrialtby jury in any legal proceeding arising outasfrelating to this Agreement or the
transactions contemplated hereby.

() Entire Agreement; SeverabilityThis Agreement contains the entire agreementdmivthe parties relating to the subject matter
hereof and supersedes all oral statements andvpritimgs with respect thereto. If any term, préeis covenant or restriction contained in !
Agreement is held by a court of competent jurisditto be invalid, void or unenforceable or agamsblic policy, the remainder of the terr
provisions, covenants and restrictions containediheshall remain in full force and effect and $lmho way be affected, impaired or
invalidated. The Company, the Guarantors and thiallPurchasers shall endeavor in good faith niagjohs to replace the invalid, void or
unenforceable provisions with valid provisions go®nomic effect of which comes as close as possiltleat of the invalid, void or
unenforceable provisions.

(m) Free Writing Prospectuse&ach Holder represents that it has not preparéda prepared on its behalf or used or referrednd
agrees that it will not prepare or have preparedsonehalf or use or refer to, any Free Writingspectus, and has not distributed and will not
distribute any written materials in connection wttle offer or sale of the Registrable Securitiethouit the prior express written consent of
Company. Any such Free Writing Prospectus conseoteg the Company is hereinafter referred to @Parmitted Free Writing
Prospectus’ The Company represents and agrees that it batett and will treat, as the case may be, eachiffesgiree Writing Prospectus
as an Issuer Free Writing Prospectus, includingspect of timely filing with the SEC, legends aadord-keeping.

(n) Majorities. Any reference herein to a majority of Holderslsha deemed to refer to a majority of the relevaggregate principal
amount of the outstanding Registrable Securitieszigedthat whenever the consent or approval of Holdersdsired hereunder, any
Registrable Securities owned directly or indiredtyythe Company or any of its affiliates shall betcounted in determining whether such
consent or approval was given by the required ritgjor

17



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.
Very truly yours,
COTT CORPORATION

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

COTT BEVERAGES INC

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

COTT HOLDINGS INC.

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

COTT USA CORP

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

COTT VENDING INC.

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

COTT BEVERAGES LIMITED

By: /s/ Gregory N. Leiter

Name Gregory N. Leitel
Title: Director

Registration Rights Agreement Signature P



COTT RETAIL BRANDS LIMITED

By: /s/ Gregory N. Leiter

Name Gregory N. Leitel
Title: Director

COTT LIMITED

By: /s/ Gregory N. Leiter

Name Gregory N. Leitel
Title: Director

COTT EUROPE TRADING LIMITED

By: /s/ Gregory N. Leiter

Name Gregory N. Leitel
Title: Director

COTT PRIVATE LABEL LIMITED

By: /s/ Gregory N. Leiter

Name Gregory N. Leitel
Title: Director

COTT NELSON (HOLDINGS) LIMITED

By: /s/ Gregory N. Leiter

Name Gregory N. Leitel
Title: Director

COTT (NELSON) LIMITED

By: /s/ Gregory N. Leiter

Name Gregory N. Leitel
Title: Director

INTERIM BCB, LLC

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

CB NEVADA CAPITAL INC.

By: /s/ Kristine Eppes

Name Kristine Eppes
Title: Authorized Representati

Registration Rights Agreement Signature P



COTT USA FINANCE LLC

By: /s/ Kristine Eppes

Name Kristine Eppes
Title: Authorized Representati

2011438 ONTARIO LIMITED

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

804340 ONTARIO LIMITED

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

967979 ONTARIO LIMITED

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

156775 CANADA INC.

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

COTT ACQUISITION LIMITED

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Director

COTT UK ACQUISITION LIMITED

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Director

Registration Rights Agreement Signature P



COTT U.S. ACQUISITION LLC

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

COTT ACQUISITION LLC

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

CAROLINE LLC

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

CLIFFSTAR LLC

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

COTT U.S. HOLDINGS LLC

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

COTT INVESTMENT LLC

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

STAR REAL PROPERTY LLC

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counse
Secretary

Registration Rights Agreement Signature P



Confirmed and accepted as of the date first abaittew:

DEUTSCHE BANK SECURITIES INC

By: /s/ Edwin E. Roland
Name: Ed Rolanc
Title: Managing Directo

By: /s/ Stephanie Perry
Name: Stephanie Perr
Title: Managing Directo

As Representative of the several Initial Purchasers
named in Schedule | to the Purchase Agreel

Registration Rights Agreement Signature P



Schedule
GUARANTORS

Cott Corporation

Cott Holdings Inc.

Cott USA Corp.

Cott Vending Inc.

Cott Beverages Limited
Cott Retail Brands Limited
Cott Limited

Cott Europe Trading Limited
Cott Private Label Limited
Cott Nelson (Holdings) Limited
Cott (Nelson) Limited
Interim BCB, LLC

CB Nevada Capital Inc.
Cott USA Finance LLC
2011438 Ontario Limited
804340 Ontario Limited
967979 Ontario Limited
156775 Canada Inc.

Cott Acquisition Limited
Cott UK Acquisition Limited
Cott U.S. Acquisition LLC
Cott Acquisition LLC
Caroline LLC

Cliffstar LLC

Cott U.S. Holdings LLC
Star Real Property LLt



Annex A

Counterpart to Registration Rights Agreement

The undersigned hereby absolutely, unconditioraatigf irrevocably agrees as a Guarantor (as defmttkiRegistration Rights
Agreement, dated as of August 17, 2010 by and artten@ompany, the guarantors party thereto, andddkee Bank Securities Inc, as
representative of the several initial purchasemsethin Schedule | to the Purchase Agreement tambadby the terms and provisions of such
Registration Rights Agreement.

IN WITNESS WHEREOF, the undersigned has executsdctiunterpart as of
[GUARANTORS NAME]
By

Name:
Title:




Exhibit 99.1

Press Release W

CONTACT:

Kimball Chapman

Investor Relations

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

COTT COMPLETES CLIFFSTAR ACQUISITION

TORONTO, ON and TAMPA, FL — August 17, 2010— Cott Corporation (NYSE:COT; TSX:BCB) announceday that it has completed
its previously announced acquisition of substalytill of the assets and liabilities of Cliffstanfporation and its affiliated companies for L
$500 million in cash, subject to adjustments forkirg capital, indebtedness and certain expendétstér is entitled to additional continge
earnout consideration of up to a maximum of U.S% gfllion, the first U.S. $15 million of which isgyable upon the taking of substantial
steps toward upgrades of certain expansion proje@&610, and the remainder is based on the admientof certain performance measures
during the fiscal year ending January 1, 2011 f€I4f is also entitled to U.S. $14 million of def=t consideration, which will be paid over a
three-year period.

“The completion of the Cliffstar transaction isiamportant step for Cott,” said Jerry Fowden, Cligécutive Officer of Cott. “This
combination is a strategic investment in the fugedt makes Cott a more balanced and diversifia@e label supplier with a much broader
product portfolio, a manufacturing infrastructunattis second to none in private label and imprayredvth prospects,” continued Fowden.
“As we welcome the Cliffstar organization into Gotte believe that together we can create shareheddee with significant synergies and
provide our employees a brighter future while daling enhanced opportunities for our retailer padrf

Cott financed the acquisition through the closihgopreviously announced private placement offgdf up to U.S. $375 million in
aggregate principal amount of 8.125% senior notes2a018 (the “Note Offering”) and underwritten patdffering of 13,340,000 shares (the
“Equity Offering”) at a price of U.S. $5.60 per sbdincluding the exercise of the underwriters’ malotment option for 1,740,000 shares).
Cott financed the remainder of the purchase phioaugh borrowings under its asset based lendirititfaevhich Cott refinanced in
connection with the Cliffstar acquisition to, amasther things, provide for the acquisition of Glifir, the Note Offering and the application
of net proceeds therefrom, the Equity Offering grelapplication of net proceeds therefrom and ae®ehe amount available for borrowings
to U.S. $275 million



Press Release ®

About Cott Corporation

The closing of the Cliffstar transaction makes Glo¢t world's largest retailer brand beverage corgpith approximately 4,000 employees,
Cott operates soft drink, juice, water and otherebage bottling facilities in the United Statesp@da, the United Kingdom and Mexico. Cott
markets non-alcoholic beverage concentrates in ®¥@ountries around the world.

Safe Harbor Statements

This press release contains forward-looking statésneithin the meaning of Section 27A of the Sa@siAct of 1933, Section 21E of the
Securities Exchange Act of 1934 and applicable @amasecurities laws conveying management’s expientaas to the future based on
plans, estimates and projections at the time Calta® such statements. Forward-looking statemewntévimminherent risks and uncertainties
and Cott cautions you that a number of importaciofs could cause actual results to differ matigriabm those contained in any such
forward-looking statement. The forward-looking staents contained in this press release includegreutot limited to, statements relating to
Cott’s acquisition of Cliffstar. The forward-loolgrstatements are based on assumptions regardirggeraent’s current plans and estimates.
Management believes these assumptions to be rddednd there is no assurance that they will ptovee accurate. Factors that could cause
actual results to differ materially from those dédsed in this press release include, among otl{g@j<Cott's plans, strategies, objectives,
expectations and intentions are subject to chahgeyatime at the discretion of Cott; (2) in conti@t with the acquisition of Cliffstar, Cott
has borrowed significant amounts and will havede a significant portion of its cash flows to seevsuch indebtedness, as a result of which
Cott might not have sufficient funds to operatebitsinesses in the manner it intends or has opkratée past; (3) acquisitions and issues
arising with acquisitions and proposed transactiorduding without limitation, the ability to inggate an acquired entity, such as Cliffstar,
into Cott with no substantial adverse affect ondabquired entity’s or Cott’s operations, employelationships, retailer relationships,
customer relationships or financial performancet @) other risks and uncertainties indicated ftome to time in Cott’s filings with the
Securities and Exchange Commission.

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



