EDGAR'pro

iy EDGAR Dnlire”

PRIMO WATER CORP /CN/

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

FORM S-4

(Securities Registration: Business Combination)

Filed 09/03/10

4221 W. BOY SCOUT BLVD.

SUITE 400

TAMPA, FL, 33607

813-313-1732

0000884713

PRMW

2086 - Bottled and Canned Soft Drinks and Carbonated Waters
Non-Alcoholic Beverages

Consumer Non-Cyclicals

12/28

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com

© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

Table of Contents

As filed with the Securities and Exchange Commissioon September 3, 2010

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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Approximate date of commencement of proposed sale the public: As soon as practicable after this registratiorest&int becomes
effective and all other conditions to the plan mhagement contemplated by the arrangement agraeatascribed in the enclosed proxy
statement/prospectus have been satisfied or waived.

If the securities being registered on this Formhaieg offered in connection with the formationadfolding company and there is
compliance with General Instruction G, check thofeing box. O

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, check the following
box and list the Securities Act registration staatmumber of the earlier effective registraticatestnent for the same offerind

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofetheier effective registration statement for theng offering. O

CALCULATION OF REGISTRATION FEE

Amount Proposed Maximum
Title of Each Class of to be Offering Price Amount of
Securities to be Registered Registered Per Share Registration Fee
8.125% Senior Notes due 20 $375,000,00( $375,000,00( $26,737.5(
Guarantees of 8.125% Senior Notes due - $375,000,00( — (1)

(1) Pursuantto Rule 457(n), no additional registrafemis payable with respect to the guarant

The registrant hereby amends this registration stament on such date or dates as may be necessaryléday its effective date until the
registrant shall file a further amendment which speifically states that this registration statement kall thereafter become effective in
accordance with Section 8(a) of the Securities Aof 1933 or until the registration statement shall bcome effective on such date as the
Securities and Exchange Commission acting pursuatd said Section 8(a) may determine.
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Derbyshire, UK DE74 2F

I.R.S. Employer
Identification Number

Kegworth Citrus Grove Side Ley,
Derbyshire, UK DE74 2F

Kegworth Citrus Grove Side Ley,
Derbyshire, UK DE74 2F

Kegworth Citrus Grove Side Ley
Derbyshire, UK DE7:

Kegworth Citrus Grove Side Ley
Derbyshire, UK DE7:

Canadz 6525 Viscount Road, Mississauga, ON L4V 1
Canadz 6525 Viscount Road, Mississauga, ON L4V 1
Canadz 6525 Viscount Road, Mississauga, ON L4V 1

Canadz 6525 Viscount Road, Mississauga, ON L4V 1

98-0154711
58-194756&
90-0601511
58-1947564
80-000339&
Disregarded Entit
71-089287¢
27-317843¢E
27-317821C
27-317813¢€
27-309361€
37-1606117
27-002195¢&

N/A

532/32600 9081

532/36420 0244

110 95740 0279

110 24377 2709

110 84300 0920

Dormant Compan

532/25650 0285

27-324053¢

27-324054¢
89614 3872 RCO00
13169 9266 RC000
89614 3278 RC000
86503 7055 RC000



Table of Contents

The information contained in this prospectus is not complete and may be changed. We may not sell these  securities until
the registration statement filed with the Securitie s and Exchange Commission is effective. This prospe ctus is not an
offer to sell these securities and it is not the so licitation of an offer to buy these securities in a ny state or other

jurisdiction where the offer or sale is not permitt ed.

SUBJECT TO COMPLETION, DATED SEPTEMBER 3, 2010
PROSPECTUS

Cotl

Cott Beverages Inc.
Exchange Offer for 8.125% Senior Notes due 2018

We hereby offer, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of
transmittal (which together constitute the “exchange offer”), to exchange up to $375,000,000 aggregate principal amount of our
8.125% Senior Notes due 2018, and the guarantees thereof, which have been registered under the Securities Act of 1933, as
amended, which we refer to as the exchange notes, for an equal aggregate principal amount of our currently outstanding
8.125% Senior Notes due 2018, and the guarantees thereof, that were issued on August 17, 2010, which we refer to as the old
notes. We refer to the old notes and the exchange notes collectively as the notes.

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIR E AT 5:00 P.M., NEW YORK CITY TIME,
ON , 2010, UNLESS EXTENDED.

The material terms of the exchange offer are summarized below and are more fully described in this prospectus.

Material Terms of the Exchange Offer

» The terms of the exchange notes are substantially identical to those of the old notes except that the exchange notes are
registered under the Securities Act of 1933, as amended, and the transfer restrictions, registration rights and rights to
additional interest applicable to the old notes do not apply to the exchange notes.

« We will exchange all old notes that are validly tendered and not withdrawn prior to the expiration of the exchange offer.
* You may withdraw tenders of old notes at any time prior to the expiration of the exchange offer.

» We will not receive any proceeds from the exchange offer.

» The exchange of notes should not be a taxable event for U.S. federal income tax purposes.

» There is no public market for the exchange notes. We have not applied, and do not intend to apply, for listing of the
exchange notes on any national securities exchange or automated quotation system.

See “Risk Factors” beginning on page 11 of this pro spectus for a discussion of certain risks that

you should consider carefully before participating in the exchange offer.
Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer mus t acknowledge
that it will deliver a prospectus in connection wit h any resale of the exchange notes. This prospectus , as amended or

supplemented, may be used by a broker-dealer in con  nection with resales of exchange notes received in exchange for
old notes that were acquired by such broker-dealer as a result of market-making or other trading activ ities. We have
agreed that for a period of 180 days after the expi  ration of the exchange offer, we will make this pro  spectus available to
any broker-dealer for use in connection with any su ch resales. See “Plan of Distribution.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or dis approved of
these securities or passed upon the adequacy or acc  uracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is , 2010
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We have not authorized anyone to give you any infaration or to make any representations about us ote exchange offer other
than those contained in this prospectus. If you argiven any information or representations about thee matters that is not discussed
this prospectus, you must not rely on that informaibn. This prospectus is not an offer to sell or agdicitation of an offer to buy
securities anywhere or to anyone where or to whomevare not permitted to offer or sell securities undr applicable law. The delivery
of this prospectus does not, under any circumstansgemean that there has not been a change in our aifs since the date of this
prospectus. Subject to our obligation to amend orupplement this prospectus as required by law and #arules of the Securities and
Exchange Commission, the information contained inhiis prospectus is correct only as of the date of ithprospectus, regardless of the
time of delivery of this prospectus or any sale dhese securities.
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This prospectus incorporates important business anéinancial information about us that is not included in or delivered with this
document. This information is available to you at 0 cost, upon your request. You can request this infmation by writing or
telephoning us at the following address: Investor Blations, 5519 West Idlewild Avenue, Tampa, FloridaUnited States 33634,
telephone number (813) 313-1840.

In order to obtain timely delivery, you must reques information no later than , @10, which is five business days
before the scheduled expiration of the exchange eff
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the Seiesriatnd Exchange Commission (the
“SEC") under the Securities Exchange Act of 193%amended (the “Exchange Act”). We have also filitti the SEC a registration
statement on Form S-4, which you can access 08Hf@s Internet site at http://www.sec.gov, to regfishe exchange notes. This prospectus,
which forms part of the registration statement,sdioet contain all of the information included imthegistration statement. For further
information about us and the exchange notes offeréis prospectus, you should refer to the registn statement and its exhibits. You may
read and copy any materials we file with the SE@atPublic Reference Room of the SEC at 100 FeGtheE., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for moreanmdition about the operation of the Public ReferdRocem. The SEC also maintains an
Internet site at http://www.sec.gov that contaigsarts, proxy and information statements, and dtifermation regarding issuers that file
electronically with the SEC. You may also obtainta@ of these documents on our Internet site tat/wvww.cott.com. Our web site and the
information contained on that site, or connecteth&a site, are not incorporated into and are raraof this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

This prospectus incorporates by reference impoltasiness and financial information about our comypthat is not included in or
delivered with this document. The information inporated by reference is considered to be partisfatospectus, and later information that
we file with the SEC will automatically update asupersede this information. Any statement containebis prospectus or in any document
incorporated or deemed to be incorporated by re@erénto this prospectus that is modified or supeges by subsequently filed materials s
not be deemed, except as so modified or supersezlednstitute a part of this prospectus. We inooafe by reference the documents set"
below that we have previously filed with the SE@luding all exhibits thereto, and any future fijsnwe make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchahgiefrom now until the termination of the excharaféer:

e our Annual Report on Form -K for the year ended January 2, 2010, filed with #C on March 16, 201

e our Quarterly Report on Form 10-Q for the quartedezl April 3, 2010, filed with the SEC on May 1912 and our Quarterly
Report on Form 1-Q for the quarter ended July 3, 2010 filed with 8C on August 4, 201

» our Definitive Proxy Statement on Schedule 14Atezldo our Annual and Special Meeting of Sharehsldéded with the SEC on
April 1, 2010 (with respect to information contaghia such Definitive Proxy Statement that is inavgied into Part 11l of our
Annual Report on Form K for the year ended January 2, 2010 only);

» our Current Reports on Form 8-K filed with the S&CApril 29, 2010, May 5, 2010, May 7, 2010, Ju)y2810 (as amended by our
Current Report on Form 8-K/A filed on July 9, 2018ugust 4, 2010, August 10, 2010, August 12, 2846 August 20, 2010
(except, in any such case, the portions furnisimeldrat filed pursuant to Item 2.02, Item 7.01 drestvise).

You can obtain any of the documents incorporatecebgrence into this prospectus from the SEC'’s sighat the address described
above. You may also request a copy of these filiagao cost, by writing or telephoning to the a&ddrand telephone set forth below. We will
provide, without charge, upon written or oral respieopies of any or all of the documents incorfamdy reference into this prospectus
(excluding exhibits to such documents unless subibés are specifically incorporated by referettoerein). You should direct requests for
documents to: Cott Beverages Inc., Investor Reiati6519 West Idlewild Avenue, Tampa, Florida, BdiStates 33634, telephone number
(813) 313-1840.

In order to obtain timely delivery of any copiesfiihgs requested, please write or call us norl¢tan , 2010, which is five
business days before the expiration date of theange offer
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This prospectus and the documents incorporateéfieyence herein include “forward-looking informatiand “forward-looking
statements” within the meaning of securities lawsluding the “safe harbour” provisions of the Seties Act (Ontario). All forward-looking
information and forward-looking statements are daseour current beliefs as well as assumptionsenbigdand information currently
available to us and relate to, among other thiagscipated financial performance, business prdspstrategies, regulatory developments,
new products and economic conditions. Forward-logknformation and forward-looking statements mayidentified by the use of words
like “believes,” “expects,” “plans,” “intends,” “déisnates” or “anticipates” and similar expressioms well as future or conditional verbs such
as “will,” “should,” “would,” and “could.” While webelieve these forward-looking statements are reslsle, any of these assumptions could
prove to be inaccurate and, as a result, the fahlaoking statements based on those assumptiond beuncorrect. These statements are
subject to certain risks and uncertainties thatccoause actual results to differ materially frdmde included in the forward-looking
statements. In addition, actual results could diffi@terially from those projected or suggestediy farward-looking statements as a result of
a variety of factors and conditions which includmong others, the various risk factors describaetbutRisk Factors” and elsewhere in this
prospectus.

We caution the reader that the risk factors desdrlielow may not be exhaustive. We operate in ireally changing business
environment, and new risk factors emerge from tionéme. Management cannot predict such new ristofa, nor can it assess the impact, if
any, of such new risk factors on our business @etttent to which any factor, or combination oftésis, may cause actual results to differ
materially from those projected in any forward-loukstatements. We undertake no obligation to uwgdatevise these forward-looking
statements, whether as a result of changes in lyimdgfactors, new information, future events dnextwise, except as required by law.

2
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SUMMARY

The following summary is qualified in its entiréty the more detailed information included elsewr@rancorporated by reference in
this prospectus. Because this is a summary, itmoaigontain all of the information that may be impat to you. You should read the entire
prospectus carefully, paying particular attentianthe matters discussed under the cap“Risk Factors” and our consolidated financial
statements and accompanying notes, as well astberiation incorporated by reference. In additignu should request from us all
additional public information you wish to reviewatng to us and complete your own examinationsofnd the terms of the exchange offer
and the exchange notes before making an investieeigion. Unless otherwise indicated, “Cott,” “tli@ompany,” we,” “us,” “our” and
words of similar import refer to Cott Corporatio@ptt Beverages Inc. and their subsidiaries on asotidated basis.

Cott is one of the world’s largest non-alcoholiwé&eage companies and the world’s largest retar@nd soft drink provider. We have a
diversified product line, which, in addition to banated soft drinks, includes clear, still and kfwag flavored waters, juice-based products,
bottled water, energy drinks and ready-to-drinlstea

We have five operating segments—North America (Wlncludes the U.S. reporting unit and Canada texpunit), United Kingdom
(which includes our United Kingdom reporting unitdaour Continental European reporting unit), MexiRoyal Crown International and All
Other (which includes our Asia reporting unit anof mternational corporate expenses). Cott closeddtive Asian operations at the end of
fiscal year 2008.

Cott Corporation was incorporated in 1955 and igegoed by the Canada Business Corporation Act. Bmterages Inc. was
incorporated in 1991 as a Georgia corporation. ®gistered Canadian office is located at 333 Avverue, Pointe-Claire, Quebec, Canada
HI9R 5W3 and our principal executive offices areated at 5519 W. Idlewild Avenue, Tampa, Floridajtekh States 33634 and 6525 Viscc
Road, Mississauga, Ontario, Canada L4V 1H6. Thestergd Canadian office and principal executivéceffor each of the guarantor
registrants is the same as the registered Canatfiae and principal executive office for Cott.

Recent Developments

On August 17, 2010, Cott closed the acquisitioe (@liffstar Acquisition”) of substantially all ahe assets and liabilities of Cliffstar
Corporation (“Cliffstar”) and its affiliated compes for $500 million in cash, subject to adjustnsefior working capital, indebtedness and
certain expenses. Pursuant to the terms of thet Rssehase Agreement among Cott, Cliffstar, CaeolihC, each of the Cliffstar companies
named therein and Stanley Star (the “Asset Purchgssement”), Cliffstar is entitled to additionalrtingent earnout consideration of up to a
maximum of $55 million, the first $15 million of vdh is payable upon the taking of substantial step&rd upgrades of certain expansion
projects in 2010, and the remainder is based oad¢h®vement of certain performance measures dtm{jscal year ending January 1, 2(
Cliffstar is also entitled to $14 million of defed consideration, which will be paid over a threatyperiod.

Cott financed the Cliffstar Acquisition through tblesing of its previously announced private plaeatoffering of up to $375 million
in aggregate principal amount of 8.125% senior sidiee 2018 (the “Note Offering”) and underwrittarbjic offering of 13,340,000 common
shares (the “Equity Offering”) at a price of $5/6€r share (including the exercise of the underveitever-allotment option for 1,740,000
shares). Cott financed the remainder of the puecpase through borrowings under its asset baseding facility (the “ABL Facility”), which
Cott refinanced in connection with the Cliffstarqdisition to, among other things, provide for tHéf&ar Acquisition, the Note Offering and
the application of net proceeds therefrom, the fgDffering and the application of net proceedsdfrem and increase the amount available
for borrowings to $275 million.
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The Exchange Offer

The following is a brief summary of certain matétexms of the exchange offer. For a more compdetgeription of the terms of the
exchange offer, see “The Exchange Offer” in thisgpectus.

Background

The Exchange Offer

Resale of Exchange Note

On August 17, 2010, we issued $375,000,000 aggrematcipal amount of our 8.125%
Senior Notes due 2018, or the old notes, to DeatBank Securities Inc., J.P. Morgan
Securities Inc., Morgan Stanley & Co. Incorporatgdtclays Capital Inc. and Banc of
America Securities LLC, as the initial purchasarsy transaction exempt from the
registration requirements of the Securities Acte Titial purchasers then sold the old
notes to qualified institutional buyers in reliarme Rule 144A and to persons outside
the United States in reliance on Regulation S uttteeSecurities Act. Because the old
notes have been sold in reliance on exemptions femistration, the old notes are
subject to transfer restrictions. In connectiorhvtite issuance of the old notes, we
entered into a registration rights agreement withinitial purchasers pursuant to which
we agreed, among other things, to deliver to y@ighospectus and to complete an
exchange offer for the old note

We are offering to exchange up to $375,000,000eagge principal amount of our
8.125% Senior Notes due 2018, or the exchange,rfotesn equal aggregate principal
amount of old notes. The terms of the exchangesrarte identical in all material
respects to the terms of the old notes, exceptlieag¢xchange notes have been
registered under the Securities Act and do notatoritansfer restrictions, registration
rights or additional interest provisions. You shibrdad the discussion set forth under
“Description of the Exchange Notes” for furtherdnmhation regarding the exchange
notes. In order to be exchanged, an old note mauptdperly tendered and accepted. All
old notes that are validly tendered and not witharavill be exchanged. We will issue
and deliver the exchange notes promptly after ¥pération of the exchange offe

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

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

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

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

4
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Expiration Date

Withdrawal Rights

Conditions to the Exchange Offel

Procedures for Tendering Old Notes

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

We have not submitted a no-action letter to the &B€there can be no assurance that
the SEC would make a similar determination wittpees to this exchange offer. If you
do not meet the conditions described above, you paraply with the registration and
prospectus delivery requirements of the Securfiigsin connection with the resale of
the exchange notes. If you fail to comply with gnesquirements you may incur
liabilities under the Securities Act, and we wilitnindemnify you for such liabilities.

5:00 p.m., New York City time, on , 2010, unless, in our sole discretion, we
extend or terminate the exchange of

You may withdraw tendered old notes at any timero 5:00 p.m., New York City
time, on the expiration date. S‘The Exchange Off—Terms of the Exchange Off”

The exchange offer is subject to certain custornangditions, including our
determination that the exchange offer does noatechny law, statute, rule, regulation
or interpretation by the Staff of the SEC or anyulatory authority or other foreign,
federal, state or local government agency or cofutbmpetent jurisdiction, some of
which may be waived by us. See “The Exchange Offeonditions to the Exchange
Offer.”

You may tender your old notes by instructing yotoker or bank where you keep the
old notes to tender them for you. In some casasnyay be asked to submit the blue-
colored letter of transmittal that may accompany fnospectus. By tendering your old
notes, you will represent to us, among other thi(jsthat you are, or the person or
entity receiving the exchange notes, is acquirirggexchange notes in the ordinary
course of business, (2) that neither you nor ach sither person or entity has any
arrangement or understanding with any person ticgzate in the distribution of the
exchange notes within the meaning of the Securtesand (3) that neither you nor any
such other person or entity is our affiliate witlle meaning of Rule 405 under the
Securities Act. Your old notes will be tenderedntegral multiples of $1,000. Exchar
notes will be issued in minimum denominations o0®® and integral multiples of
$1,000 in excess there:

A timely confirmation of book-entry transfer of yioold notes into the exchange agent’s
account at The Depository Trust Company, or DTCpading to the procedures
described in this prospectus under “The Exchander©@imust be received by the
exchange agent before 5:00 p.m., New York City tiorethe expiration date.

5
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Consequences of Failure to Exchanc

Taxation

Use of Proceed:

Exchange Agent

Any old notes not accepted for exchange for angaeavill be credited to an account
maintained at DTC promptly after the expiratiortenmination of the exchange offer.
Old notes that are not tendered, or that are teddeut not accepted, will be subject to
their existing transfer restrictions. We will have further obligation, except under
limited circumstances, to provide for registratiomer the Securities Act of the old
notes. The liquidity of the old notes could be adedy affected by the exchange offer.
See “Risk Factors—Risks Related to Retention ofdleNotes—If you do not
exchange your old notes, your old notes will camtio be subject to the existing
transfer restrictions and you may be unable toyselt old note¢

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

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

HSBC Bank USA, National Association, is servinglas exchange agent in connection
with the exchange offer. The address, telephonebeumnd facsimile number of the
exchange agent are listunder“ The Exchange Off—Exchange Ager”

6
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Terms of the Exchange Notes

The following is a brief summary of certain matété&ams of the exchange notes. For more complétermation about the exchange
notes, see “Description of the Exchange Notes'his prospectus.

Issuer Cott Beverages Int

Notes Offered $375.0 million in aggregate principal amount ofZ&8% Senior Notes due 201
Maturity Date September 1, 201

Interest Rate We will pay interest on the exchange notes at analninterest rate of 8.125¢
Interest Payment Dates Interest on the exchange notes will be payable arcM1 and September 1 of each y

beginning on March 1, 201

Guarantees The Issuer’s obligations under the exchange notiégevfully and unconditionally
guaranteed on a senior basis, jointly and sevetayiyCott Corporation, all of our
current and future domestic restricted subsidiagad our subsidiaries that hold our
assets in the United Kingdom. Certain of our subsigls will not be guarantors of the
notes. As of July 3, 2010, the non-guarantor sudses held approximately
$72.9 million of our total assets of approximat®880.0 million and had liabilities of
approximately $24.3 millior

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

» pari passtin right of payment with all of the Issuer’s ane thuarantors’ existing
and future senior indebtedness (including debt unde ABL Facility);

* senior in right of payment to all of the Issuerslahe guarantors’ existing and
future subordinated indebtedne

» effectively subordinated to all of the Issuer’s dine guarantors’ secured
indebtedness, including borrowings under our ABLilg, to the extent of the
value of the assets securing such indebtednes:

» structurally subordinated to all obligations of euar-guarantor subsidiarie

As of July 3, 2010, after giving effect to (i) tdiffstar Acquisition, (ii) the Equity
Offering and the application of net proceeds threref (iii) the Note Offering and the
application of net proceeds therefrom, and (ivytaings under our ABL Facility,
$709.2 million of indebtedness would have beentanting, of which $119.9 million
would have been secured indebtedness.
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Optional Redemption

Offer to Purchase

Covenants

DTC Eligibility

Prior to September 1, 2013, we may redeem up to @¥e aggregate principal
amount of the exchange notes with the proceedsrtdio equity offerings

At any time prior to September 1, 2014, we may eedsome or all of the exchange
notes at a redemption price equal to the princpadunt of the notes redeemed plus
accrued and unpaid interest to the date of redemplius a “make-whole” premium set
forth under “Description of the Exchange Notes—Rwapton at Make-Whole
Premium.”

In addition, at any time on or after SeptemberQiL& we may redeem some or all of
exchange notes at the redemption prices set fodlerd'Description of the Exchange
Notes—Optional Redemption.”

If we experience specific kinds of changes of aanttnd, under certain circumstances,
if we sell certain assets, we may be required fier@d purchase the notes at the prices
set forth under “Description of the Exchange Noté&epurchase at the Option of
Holder—Change of Contr” and“—Asset Sale”

The indenture governing the notes contains cedawenants limiting our ability and tl
ability of our restricted subsidiaries to, undertam circumstance:

e incur additional indebtedness and issue prefetaaks

e pay dividends or distributions on or purchase @uity interests

* make other restricted payments or investme

* redeem debt that is junior in right of paymenttte hotes

e USe our assets as security in other transact

» place restrictions on distributions and other paytsiérom restricted subsidiarie

» sell certain assets or merge with or into otheitiesf and

» enter into transactions with affiliate

Each of the covenants is subject to a number obitapt exceptions and qualifications.
See “Description of the Exchange Notes—Certain Gawés.”

The exchange notes will be issued in book-entrsnfand will be represented by a
permanent global security deposited with a custofbaand registered in the name of
the nominee of DTC in New York, New York. Benefidiaterests in the global security
will be shown on, and transfers will be effectedlydhrough, records maintained by
DTC and its direct and indirect participants ang smch interests may not be exchar
for certificated securities, except in limited cingstances. See “Description of the
Exchange Note——Book-Entry Delivery and Forr”

8



Table of Contents

Absence of Established Markets for the Note

Risk Factors

The exchange notes are a new issue of securitid;warently there is no market for 1
notes. We do not intend to apply for the exchargjesito be listed on any securities
exchange, or to arrange for any quotation systeguéde them. Accordingly, we cannot
assure you that liquid markets will develop for éxehange note

An investment in the notes involves substantid. r&ee “Risk Factorsfor a descriptiol
of certain of the risks you should consider befakesting in the exchange not
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RATIO OF EARNINGS TO FIXED CHARGES

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

Six months ended Year ended
Jan. 2 Dec. 27 Dec. 29 Dec. 30 Dec. 31
July 3, June 27,
2010 2009 2010 2008 2007 2006 2005

Ratio of earnings to fixed charg® 4.2 3.4 2.7 — — — 2.2

(@)

We compute the ratio of earnings to fixed ckargy dividing (i) earnings (loss), which consistsiet income from continuing
operations before income taxes plus fixed chargdsamortization of capitalized interest less inde@apitalized during the period and
adjusted for undistributed earnings in equity inrents, by (ii) fixed charges, which consist okirst expense, capitalized interest and
the portion of rental expense under operating keasémated to be representative of the interesbifz

Ratios of earnings to combined fixed charges amtepred stock dividends requirements are not pteddrecause there was no
outstanding preferred stock in any of the perioacated.

The ratio of earnings to fixed charges was less fha for the year ended December 30, 2006. Inrdcdachieve a ratio of earnings to
Fixed charges of 1:1, we would have had to genamgdditional $35 million in pre-tax earningslie tyear ended December 30, 2006.

The ratio of earnings to fixed charges was less fha for the year ended December 29, 2007. Inrdcdachieve a ratio of earnings to
fixed charges of 1:1, we would have had to generatadditional $88 million in pre-tax earnings!tie tyear ended December 29, 2007.

The ratio of earnings to fixed charges was less fha for the year ended December 27, 2008. Inrdcdachieve a ratio of earnings to
fixed charges of 1:1, we would have had to generatadditional $145 million in pre-tax earningghe year ended December 27, 2008.
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RISK FACTORS

In considering whether to purchase the exchangesiotfered hereby, you should understand the hegineg of risk involved. You
should carefully consider the risk factors and otimformation contained in this offering memorandand the risk factors and other
information incorporated by reference under theta@p“ltem 1A. Risk Factors” in our annual repornd-orm 10-K for the year ended
January 2, 2010, as well as the other informatiecorporated by reference into this offering memaian as such risk factors and ott
information may be updated from time to time by subysequent reports and other filings under thehBrge Act. See “Information
Incorporated By Referen(’ The risks below are not the only risks we facddifional risks and uncertainties not currently kwoto us or
that we currently deem to be immaterial also mayemally adversely affect our business, financiahdition or results of operations.

Risks Related to Our Business

We may be unable to compete successfully in thénlsigompetitive beverage categary

The markets for our products are extremely conipetitn comparison to the major national brand lbege manufacturers, we are a
relatively small participant in the industry. Weéacompetition from the national brand beverageufanturers in all of our markets and from
other retailer brand beverage manufacturers. Itounpetitors reduce their selling prices, increghsefrequency of their promotional activiti
in our core markets, enter into the productionrdfgie label products, or if our customers do rloicate adequate shelf space for the
beverages we supply, we could experience a dedioar volumes, be forced to reduce pricing, fopgice increases required to off-set
increased costs of raw materials and fuel, increapéal and other expenditures, or lose marketestay of which could adversely affect our
profitability.

We may not be able to respond successfully to comsutrends related to carbonated and non-carbonabelerages.

Consumer trends with respect to the products weasekubject to change. Consumers are seekingased variety in their beverages,
and there is a growing interest among the pubtiarding the ingredients in our products, the aitdb of those ingredients and health and
wellness issues generally. This interest has it a decline in consumer demand for full-caloaebonated soft drinks (“CSDs”) and an
increase in consumer demand for products assoaiatidhealth and wellness, such as reduced-caltBBs, water, enhanced water, teas and
certain other non-carbonated beverages includilcggu Consumer preferences may change due toetyafiother factors, including the
aging of the general population, changes in sd@alds, the real or perceived impact that the nsaiufing of our products has on the
environment, changes in consumer demographicsgelsan travel, vacation or leisure activity pattgmegative publicity resulting from
regulatory action or litigation against companigeshie industry, or a downturn in economic condiiofny of these changes may reduce
consumers’ demand for our products.

There can be no assurance that we can developabtfast follower”of innovative products that respond to consumerdseOur failure
to develop innovative products could put us atmapetitive disadvantage in the marketplace and asiness and financial results could be
adversely affected.

Because a small number of customers account foligngficant percentage of our sales, the loss ofreduction in sales to any significar
customer could have a material adverse effect om msults of operations and financial condition.

A significant portion of our revenue is concentdiite a small number of customers. Our customeisidiecmany large national and
regional grocery, mass-merchandise, drugstore,aghtd and convenience store chains in our coreatsaok North America, U.K. and
Mexico. Sales to Wal-Mart, our top customer in 200@08 and 2007 accounted for 33.5%, 35.8% and@%8spectively, of our total
revenue. Sales to our top ten customers in 20038 26d 2007 accounted for approximately 60%, 6286496, respectively, of our total
revenue. We expect that sales of our productditniged number of customers will continue to accoiam a high percentage of our revenue
for the foreseeable future.
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On January 27, 2009, we received written noticenfklal-Mart stating that Wal-Mart was exercisingritght to terminate, without
cause, our exclusive supply contract, effectivdamuary 28, 2012 (the “Exclusive Supply Contrad®)rsuant to the terms of the Exclusive
Supply Contract, we are the exclusive supplier &l-Wart of retailer brand CSDs in the United Stafiése termination provision of the
Exclusive Supply Contract provides for exclusivitybe phased out over a period of three yearsvilig notice of termination (the “Notice
Period”). Accordingly, we had the exclusive rigbtstupply at least two-thirds of Wal-Mart's total BSolume in the United States during the
first 12 months of the Notice Period, and we hédneeexclusive right to supply at least one-third\tdl-Mart's total CSD volume in the Unite
States during the second 12 months of the Noticede\otwithstanding the termination of the Exé¢lesSupply Contract, we continue to
supply Wal-Mart and its affiliated companies, undenual non-exclusive supply agreements, with eetaof products in the U.S., Canada,
U.K. and Mexico, including CSDs, clear, still anmhskling flavored waters, juice-based productstlédtwater, energy drinks and ready-to-
drink teas.

The loss of Wal-Mart or any significant customarcostomers that in the aggregate represent disami portion of our revenue, or a
material reduction in the amount of business weetiate with any such customer or customers, coaime la material adverse effect on our
operating results and cash flows. Furthermore, auddcbe adversely affected if Wal-Mart or any sfigmaint customer reacts unfavorably to
any pricing of our products or decides to de-emizleasr reduce their product offerings in the categgowith which we supply them. As of
July 3, 2010, we had $68.1 million of customer tieteships recorded as an intangible asset. Thegment loss of any customer included in
the intangible asset would result in impairmenthi& value of the intangible asset or accelerateatidgration and could lead to an impairment
of fixed assets that were used to service thattclie

Our ingredients, packaging supplies and other coate subject to price increases and we may be uadbleffectively pass rising costs on
to our customers.

We bear the risk of changes in prices on the ingrednd packaging in our products. The majoritpaf ingredient and packaging
supply contracts allow our suppliers to alter thiegs they charge us based on changes in theafa$ts underlying commaodities that are u
to produce them. Aluminum for cans and ends, resipolyethylene terephthalate (“PET") bottles,fprens and caps, corn for high fructose
corn syrup (“HFCS”) and fruit are examples of thaaderlying commodities. In addition, the contréotscertain of our ingredient and
packaging materials permit our suppliers to incegae costs they charge us based on increasesitirtéist of converting those underlying
commodities into the materials that we purchaseehtain cases those increases are subject toiaegblimits and, in other cases, they are
not. These changes in the prices that we pay fpedient and packaging materials occur at timetsvidsy by product and supplier, but are
principally on a monthly or annual basis.

We are at risk with respect to fluctuating aluminprites. Because PET resin is not a traded comgnatitfixed price mechanism has
been implemented, and we are accordingly alsshtwith respect to changes in PET prices. Fruggeihave been, and we expect them to
continue to be, subject to significant volatility/hile fruit is available from numerous independsmppliers, these raw materials are subject to
fluctuations in price attributable to, among ottiéngs, changes in crop size and federal and atateultural programs. HFCS also has a
history of volatile price changes. We typically piase HFCS requirements for North America undena@th contracts. We have entered
into fixed price commitments for a majority of ddFCS requirements for 2010. We have also entetediked price commitments for a
majority of our forecasted aluminum requirements2@10 as well as approximately half of our requieats for 2011.

Accordingly, we bear the risk of fluctuations iretbosts of these ingredient and packaging mateimasiding the underlying costs of
the commodities used to manufacture them and, e sxtent, the costs of converting those commaditi® the materials we purchase. We
currently do not use derivatives to manage thls ffghe cost of these ingredients or packagingemials increases, we may be unable to pass
these costs along to our customers through adjussne the prices we charge. If we cannot passesetincreases to our customers on a
timely basis, they could have a material adverecebn our results of operations. If we are ablpdss these costs on to our customers
through price increases, the impact those increpseds could have on our volumes is uncertain.
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Our beverage and concentrate production faciliteesa significant amount of electricity, naturad gad other energy sources to opel
Fluctuations in the price of fuel and other enesgyrces for which we have not locked in long-temmipg commitments or arrangements
would affect our operating costs, which could intpaar profitability.

If we fail to manage our operations successfullyyrdbusiness and financial results may be materialind adversely affectes

We believe that opportunities exist to increasesaf beverages in our markets by leveraging egjstustomer relationships, obtaining
new customers, exploring new channels of distrdytintroducing new products or identifying appiiaf acquisition or strategic alliance
candidates. The success of this strategy with oe$pecquisitions depends on our ability to managye integrate acquisitions and alliances
into our existing business. Furthermore, the bissies or product lines that we acquire or align witty not be integrated successfully into
our business or prove profitable. In addition te tbregoing factors, our ability to expand our bess in foreign countries is also dependent
on, and may be limited by, our ability to complthvthe laws of the various jurisdictions in whiclk way operate, as well as changes in local
government regulations and policies in such jucisolins.

If we fail to manage the geographic allocation afduction capacity surrounding customer demanddrttNAmerica, we may lose
certain customer product volume or have to utitiagoackers to fulfill our customer capacity obligas, either of which could negatively
impact our financial results.

Our geographic diversity subjects us to the riskanfrrency fluctuations.

We are exposed to changes in foreign currency exggheates, including those between the U.S. dahdrthe pound sterling, the euro,
the Canadian dollar, the Mexican peso and otheenuaies. Our operations outside of the United Stateounted for 36.7% of our 2009 sa
Accordingly, currency fluctuations in respect of autstanding notJ.S. dollar denominated net asset balances magtafte reported resul
and competitive position.

Furthermore, our foreign operations purchase kgyeidients and packaging supplies in U.S. dollainés €xposes them to additional
foreign currency risk that can adversely affect i@ported results.

Our hedging activities, which are designed to mirérand delay, but not to completely eliminate,effects of foreign currency
fluctuations may not sufficiently mitigate the ingb@f foreign currencies on our financial resuftactors that could affect the effectiveness of
our hedging activities include accuracy of saleedasts, volatility of currency markets, and thailability of hedging instruments. Our futt
financial results could be significantly affectegthe value of the U.S. dollar in relation to tloedign currencies in which we conduct
business. The degree to which our financial resultsaffected for any given time period will depémgbart upon our hedging activities.

If we are unable to maintain relationships with ouaw material suppliers, we may incur higher suppgsts or be unable to deliv:
products to our customer:

In addition to water, the principal raw materiasjuired to produce our products are PET bottlgss ead preforms, aluminum cans and
ends, labels, cartons and trays, concentratesveeetaners. We rely upon our ongoing relationshiils sur key suppliers to support our
operations.

We typically enter into annual or multi-year supplyangements with our key suppliers, meaningdbasuppliers are obligated to
continue to supply us with materials for one-yeamailti-year periods, at the end of which we mutter renegotiate the contracts with those
suppliers or find alternative sources for supply.

There can be no assurance that we will be abléhtereenegotiate contracts (with similar or maaedrable terms) with these suppliers
when they expire or, alternatively, if we are umeatal renegotiate contracts with our key suppligrste can be no assurance that we could
replace them. We could also incur higher
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ingredient and packaging supply costs in renedgogjatontracts with existing suppliers or replacihgse suppliers, or we could experience
temporary disruptions in our ability to deliver grets to our customers, either of which could haveaterial adverse effect on our results of
operations.

With respect to some of our key packaging supp$iesh as aluminum cans and ends, and some of gundeedients, such as
sweeteners, we have entered into long-term sugpbements, the remaining terms of which range trweive to eighteen months, and
therefore we are assured of a supply of those kekaging supplies and ingredients during such te@mswvn Cork & Seal, Inc. (“CCS”)
supplies aluminum cans and ends under a contraagirexon December 31, 2011. The contract provitias CCS will supply our entire
aluminum can and end requirements worldwide, stilbpecertain exceptions. In addition, the supplgpécific ingredient and packaging
materials could be adversely affected by many faciocluding industry consolidation, energy shges, governmental controls, labor
disputes, natural disasters, transportation inpion, political instability, acts of war or terism and other factors.

Our financial results may be negatively impacted iy recent global financial events.

In recent years, global financial events have teduh the consolidation, failure or near failufeecumber of institutions in the bankii
insurance and investment banking industries ané kafstantially reduced the ability of companiestitain financing. These events have
also adversely affected the stock market. Thesetewsuld continue to have a number of differefeéa$ on our business, including:

» reduction in consumer spending, which could reisudt reduction in our sales volun

* anegative impact on the ability of our customersrhely pay their obligations to us or our vendarsimely supply materials, thus
reducing our cash flow

e anincrease in counterparty ri

» anincreased likelihood that one or more membemiobanking syndicate may be unable to honoratsroitments under our ABL
Facility; and

e restricted access to capital markets that may lnitability to take advantage of business oppadties) such as acquisitior

Other events or conditions may arise directly dirigctly from the global financial events that abulegatively impact our business.

We may not fully realize the expected cost saviagd/or operating efficiencies from our restructurgactivities.

During the last five years we have implemented,rmag in the future implement, restructuring ackdstto support the implementation
of key strategic initiatives designed to achieveghterm sustainable growth. These activities atenithed to maximize our operating
effectiveness and efficiency and to reduce ourscd¥e cannot be assured that we will achieve dasuthe targeted benefits under these
programs or that the benefits, even if achievetl,hgiadequate to meet our long-term growth expgieets. In addition, the implementation of
key elements of these activities, such as emplmieeductions and plant closures, may have anradvimpact on our business, particularly
in the near-term.

Substantial disruption to production at our beveragoncentrates or other beverage production fa@ktcould occur

A disruption in production at our beverage conaass production facility, which manufactures almadkof our concentrates, could
have a material adverse effect on our businesaddition, a disruption could occur at any of ourestfacilities or those of our suppliers,
bottlers or distributors. The disruption could ocfar many reasons, including fire, natural disesteveather, manufacturing problems,
disease, strikes, transportation
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interruption, government regulation or terrorisnitefnative facilities with sufficient capacity oagabilities may not be available, may cost
substantially more or may take a significant timetart production, each of which could negatiadfgct our business and financial
performance.

Our success depends, in part, on our intellectuabperty, which we may be unable to protect.

We possess certain intellectual property that oirtant to our business. This intellectual propértjudes trade secrets, in the form of
the concentrate formulas for most of the beverdymswe produce, and trademarks for the namesedbdirerages that we sell. While we own
certain of the trademarks used to identify our bages, other trademarks are used through licensesthird parties or by permission from
our retailer brand customers. Our success depengart, on our ability to protect our intellectymbperty.

To protect this intellectual property, we rely mipally on registration of trademarks, contract@asponsibilities and restrictions in
agreements (such as indemnification, nondiscloandeconfidentiality agreements) with employeessattants and customers, and on
common law and statutory protections affordedadémarks, trade secrets and proprietary “know-hénvaddition, we vigorously protect
our intellectual property against infringementangsany and all legal remedies available. Notwithdtiag our efforts, we may not be
successful in protecting our intellectual propdailya number of reasons, including:

e our competitors may independently develop intellatproperty that is similar to or better than o

» employees, consultants or customers may not alyidiedir contractual agreements and the cost ofreimig those agreements may
be prohibitive, or those agreements may prove torfemforceable or more limited than anticipa

» foreign intellectual property laws may not adeqlyapeotect our intellectual property rights; a
» our intellectual property rights may be succesgfdifiallenged, invalidated or circumvent

If we are unable to protect our intellectual prapeour competitive position would weaken and walddace significant expense to
protect or enforce our intellectual property righfts of July 3, 2010, we had $45.0 million of rigkend $8.6 million of trademarks recordes
intangible assets.

Occasionally, third parties may assert that we @rejay be, infringing on or misappropriating thietellectual property rights. In these
cases, we intend to defend against claims or reggdicenses when we consider these actions apatepintellectual property cases are
uncertain and involve complex legal and factualstjoas. If we become involved in this type of lgtgpn, it could consume significant
resources and divert our attention from businessaijons.

If we are found to infringe on the intellectual pesty rights of others, we could incur significalatmages, be enjoined from continuing
to manufacture, market or use the affected produdie required to obtain a license to continue ufeturing or using the affected produc
license could be very expensive to obtain or maybeaavailable at all. Similarly, changing produatgrocesses to avoid infringing the rights
of others may be costly or impracticable.

Our products may not meet health and safety stardtaor could become contaminated and we could bblé&gor injury, illness or death
caused by consumption of our products.

We have adopted various quality, environmentallthead safety standards. However, our products stilynot meet these standard:
could otherwise become contaminated. A failure éznthese standards or contamination could occomriroperations or those of our
bottlers, distributors or suppliers. This couldulesn expensive production interruptions, recalta liability claims. We may be liable to our
customers if the consumption of any of our prodeetsses injury, illness or death. Moreover, neggpivblicity could be generated from fa
unfounded or nominal liability claims or limitedcals. Any of these failures or occurrences coaldeha material adverse effect on our res
of operations or cash flows.

15



Table of Contents

Litigation or legal proceedings could expose ussignificant liabilities and damage our reputatiot

We are party to various litigation claims and legadceedings. We evaluate these claims and praugeth assess the likelihood of
unfavorable outcomes and estimate, if possibleatheunt of potential losses. We may establish @rvesas appropriate based upon
assessments and estimates in accordance with caurging policies. We base our assessments, essmaatl disclosures on the information
available to us at the time and rely on legal amshagement judgment. Actual outcomes or losses riffay thaterially from assessments and
estimates. Actual settlements, judgments or resoisiof these claims or proceedings may negatiatgct our business and financial
performance.

Changes in the legal and regulatory environmenttime jurisdictions in which we operate could increasur costs or reduce our revenues.

As a producer of beverages, we must comply witiouarfederal, state, provincial, local and forelgws relating to production,
packaging, quality, labeling and distribution, inding, in the United States, those of the fedeoald; Drug and Cosmetic Act, the Fair
Packaging and Labeling Act, the Federal Trade Casimm Act, the Nutrition Labeling and Education Aad California Proposition 65. We
are also subject to various federal, state, praainiocal and foreign environmental laws and wdake regulations. These laws and
regulations include, in the United States, the @ational Safety and Health Act, the Unfair Labaaritards Act, the Clean Air Act, the Cle
Water Act, the Comprehensive Environmental RespaBsmpensation, and Liability Act, the Resource $&wwmation and Recovery Act, the
Federal Motor Carrier Safety Act, laws governing&pemployment opportunity, customs and foreigdertaws and regulations, laws relai
to the maintenance of fuel storage tanks, lawsingl@ao water consumption and treatment, and varather federal statutes and regulations.
These laws and regulations may change as a réqdtitical, economic, or social events. Such regafy changes may include changes in
food and drug laws, laws related to advertisingpaating standards, taxation requirements, conipetiaws and environmental laws,
including laws relating to the regulation of watigshts and treatment. Changes in laws, regulatiwrgovernment policy and related
interpretations may alter the environment in whighdo business, which may impact our results aemge our costs or liabilities.

Proposed taxes on CSDs and other drinks could hameadverse effect on our busines

Federal, state, local and foreign governments ksameidered imposing taxes on soda and other suigaks. Any such taxes could
negatively impact consumer demand for our prodactshave an adverse effect on our revenues.

We are not in compliance with the requirements betOntario Environmental Protection Act (“OEPA”) ad, if the Ontario government
seeks to enforce those requirements or implemengglifications to them, we could be adversely affek!

Certain regulations under the OEPA provide thairdmum percentage of a bottler’s soft drink saléthin specified areas in Ontario
must be made in refillable containers. The perfaltynon-compliance is a fine of $50,000 per dayiteigg when the first offense occurs and
continuing until the first conviction, and then ieasing to $100,000 per day for each subsequentatimm. These fines may be increased to
equal the amount of monetary benefit acquired byofifender as a result of the commission of therafé. We, and we believe other industry
participants, are currently not in compliance with requirements of the OEPA. We do not expectetmlzompliance with these regulations
in the foreseeable future. Ontario is not enfor¢irg OEPA at this time, but if it chose to enfotive OEPA in the future, we could incur fines
for non-compliance and the possible prohibitiosaks of soft drinks in non-refillable containargtntario. We estimate that approximately
3% of our sales would be affected by the possibiédtion on sales of soft drinks in non-refillaldentainers in Ontario if the Ontario
Ministry of the Environment initiated an actiondnforce the provisions of the OEPA against us.

In April 2003, the Ontario Ministry of the Envirorent proposed to revoke these regulations in faffaew mechanisms under the
Ontario Waste Diversion Act to enhance diversiamfrdisposal of CSD containers. On December 22, 20@30ntario provincial
government approved the implementation of the Blar Program
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plan under the Ministry of Environment Waste DivensAct. The Program requires those parties whdeasad owners or licensees of rights
to brands which are manufactured, packaged oiiloliséd for sale in Ontario to contribute to the oest of the Blue Box Program. We
generally manufacture, package and distribute misdior and on behalf of third party customers.réfare, we do not believe that we will be
responsible for direct costs of the Program. Howewar customers may attempt to pass these casispartion of them, on to us. We do not
believe that the costs for which we may ultimatedyresponsible under this Program will have a natadverse effect on our results of
operations; however, we cannot guarantee this mecdhe Blue Box Program does not revoke any oféhalations mentioned above under
the OEPA regarding refillable containers, althotighindustry anticipates that they will be reversethe future.

Adverse weather conditions could affect our supphain and reduce the demand for our produc

Severe weather conditions and natural disastech, &sifreezes, frosts, floods, hurricanes, tornattosights or earthquakes and crop
diseases may affect our facilities and our supphae materials such as fruit. If the supply of afyour raw materials is adversely affectec
weather conditions, it may result in increased naaterial costs and there can be no assurance ¢hailllbe able to obtain sufficient supplies
from other sources. The sales of our productsrdhgéeinced to some extent by weather conditionbénmharkets in which we operate.
Unusually cold or rainy weather during the summenths may reduce the demand for our products antlilbate to lower revenues, which
could negatively impact our profitability.

Global or regional catastrophic events could impamtr operations and financial results.

Our business can be affected by large-scale tetracis, especially those directed against theedr8tates or other major industrialized
countries in which we do business, major natursdsters, or widespread outbreaks of infectiousadessuch as H1N1 influenza. Such ev
could impair our ability to manage our businessid¢alisrupt our supply of raw materials, and couigbact production, transportation and
delivery of products. In addition, such events datduse disruption of regional or global econonaiivity, which can affect consumers’
purchasing power in the affected areas and, therefeduce demand for our products.

Our success depends in part upon our ability tomat, retain and prepare succession plans for ouEO, CFO, senior management and
key employees.

The performance of our CEO, CFO, senior managearahbther key employees is critical to our succ@&splan to continue to invest
time and resources in developing our senior manageand key employee teams. In 2009, we appointethaCEO and a new CFO of the
Company. Our long-term success will depend on bilityato recruit and retain capable senior managenand other key employees, and any
failure to do so could have a material adversecefia our future operating results and financiadditbon. Further, if we fail to adequately
plan for the succession of our CEO, CFO, senioragament and other key employees, our operatindisesuld be adversely affected.

Changes in future business conditions could causssiness investments and/or recorded goodwill, indié life intangible assets or other
intangible assets to become impaired, resultingsirbstantial losses and write-downs that would redwur results of operations.

As part of our overall strategy, we will, from tin@time, make investments in other businessess& mwestments are made upon
careful target analysis and due diligence procexddesigned to achieve a desired return or stratdyjéctive. These procedures often involve
certain assumptions and judgment in determiningstment amount or acquisition price. After acqigisibr investment, unforeseen issues
could arise that adversely affect anticipated retuar that are otherwise not recoverable as arsgu@nt to the purchase price. Even after
careful integration efforts, actual operating resutay vary significantly from initial estimates.

Goodwill accounted for approximately $30.3 milliohour recorded total assets as of July 3, 2010eWduate the recoverability of
recorded goodwill amounts annually, or when evigesfcpotential impairment
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exists. The annual impairment test is based orrakfaetors requiring judgment and certain undedyassumptions. Our only intangible as
with an indefinite life relates to the 2001 acqtidsi of intellectual property from Royal Crown Coanyy, Inc. including the right to
manufacture our concentrates, with all related ritie@s, processes, technologies, technical and faatwing information, knowow and the
use of the Royal Crown brand outside of North Aceeand Mexico (the “Rights”). This asset, which hawet book value of $45.0 million, is
more fully described in Note 8 to our consolidafi@edncial statements included in the Quarterly Repo Form 10-Q for the quarter ended
July 3, 2010.

As of July 3, 2010, other intangible assets we@$3 million, which consisted principally of $68illion of customer relationships
that arose from acquisitions and trademarks of 88ln. Customer relationships are amortized atraight-line basis for the period over
which we expect to receive economic benefits wigalp to 15 years. We review the estimated usé&ubf these intangible assets annually,
taking into consideration the specific net casiwfloelated to the intangible asset, unless itgsired more frequently due to a triggering
event such as the loss of a customer. The perméms=nof any customer included in the intangibleeasvould result in impairment in the
value of the intangible asset or accelerated amaditin and could lead to an impairment of fixedetsshat were used to service that client.

Principally, a decrease in expected operating sagoash flows, changes in market conditions, Iddep customers and a change in
our imputed cost of capital may indicate poteritighairment of recorded goodwill or the Rights. Bdditional information on accounting
policies we have in place for goodwill impairmesgge our discussion under “Critical Accounting Hecand Estimates” in “ltem 7.
Management’s Discussion and Analysis of Financ@hdition and Results of Operations” of the AnnuapBrt on Form 10-K for the year
ended January 2, 2010 (the “Form 10-K”) and Not&ummary of Significant Accounting Policies,” ind notes to the financial statements
included in the Form 10-K.

We may not be able to renew collective bargainirggeements on satisfactory terms, or we could expece strikes.

As of July 3, 2010, 921 of our employees were ceddyy collective bargaining agreements. These agets typically expire every
three to five years at various dates. We may neaifie to renew our collective bargaining agreementsatisfactory terms or at all. This cc
result in strikes or work stoppages, which coulgain our ability to manufacture and distribute punducts and result in a substantial loss of
sales. The terms of existing or renewed agreenventsl also significantly increase our costs or tiggly affect our ability to increase
operational efficiency.

We depend on key information systems and third-geservice providers.

We depend on key information systems to accuratedefficiently transact our business, provide rimfation to management and
prepare financial reports. We rely on third-pantgyiders for the majority of our key informationstgms and business processing services,
including hosting our primary data center. In partiar, we are in the process of implementing a 8&W software platform to assist us in the
management of our business and are also reorggrieitain processes within our finance and accogritepartments. If we fail to
successfully implement these projects or if thggmts do not result in increased operational efficies, our operations may be disrupted and
our operating expenses could increase, which caaNersely affect our financial results. In additidtrese systems and services are vulnel
to interruptions or other failures resulting froamong other things, natural disasters, terrortatks, software, equipment or
telecommunications failures, processing errors,manr viruses, hackers, other security issues mplgr defaults. Security, backup and
disaster recovery measures may not be adequatgptamented properly to avoid such disruptions dufes. Any disruption or failure of
these systems or services could cause substamtied,eprocessing inefficiencies, security breachesbility to use the systems or process
transactions, loss of customers or other businissgpdions, all of which could negatively affectrdausiness and financial performance.
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We also face other risks that could adversely affear business, results of operations or financiedndition, which include:
e any requirement to restate financial results inethent of inappropriate application of accountimiggples;
e any event that could damage our reputat
» failure of our processes to prevent and detecthiretconduct of employee
« asignificant failure of internal controls overdincial reporting
» failure of our prevention and control systems edab employee compliance with internal policied sggulatory requirements; a
» failure of corporate governance policies and praces

Risks Related to the Cliffstar Acquisition
We may not realize the expected benefits of thdf§thr Acquisition because of integration difficlits and other challenges.

The success of the Cliffstar Acquisition will depeimn part, on our ability to realize all or sonfetlee anticipated benefits from
integrating Cliffstar’s business with our existibgsinesses. The integration process may be comgeity and time-consuming. The
difficulties of integrating the operations of Cétar’'s business include, among others:

» failure to implement our business plan for the coratl business
e unanticipated issues in integrating manufacturiogistics, information, communications and othestsyns;

» possible inconsistencies in standards, controts;qztures and policies, and compensation struchatgeen Cliffstars structure ar
our structure

» failure to retain key customers and suppli

* unanticipated changes in applicable laws and régulks

« failure to retain key employee

» operating risks inherent in Cliffs’s business and our business;

e unanticipated issues, expenses and liabili

We may not be able to maintain the levels of reeeearnings or operating efficiency that each dt @od Cliffstar had achieved or
might achieve separately. In addition, we may mobanplish the integration of Cliffstar’s businessa®thly, successfully or within the

anticipated costs or timeframe. If we experiendfcdities with the integration process, the amqatied benefits of the Cliffstar Acquisition
may not be realized fully, or at all, or may takader to realize than expected.

We face risks associated with our Asset Purchaseefgent in connection with the Cliffstar Acquisitio

In connection with the Cliffstar Acquisition, we Mbe subject to substantially all the liabilities Cliffstar that are not satisfied on or
prior to the closing date. There may be liabilitiieat we underestimated or did not discover incinerse of performing our due diligence
investigation of Cliffstar. Under the Asset Purchdgreement, the seller has agreed to provide tsanlimited set of representations and
warranties. Our sole remedy from the seller for brgach of those representations and warrantes @&tion for indemnification, not to
exceed $50.0 million. Damages resulting from a d&inezf a representation or warranty could have a&rnstand adverse effect on our
financial condition and results of operations.
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We have a significant amount of goodwill and othietangible assets on our consolidated financial &ments that are subject to
impairment based upon future adverse changes in business or prospects.

As of July 3, 2010, the carrying values of goodwaild other intangible assets on our balance sheret $80.3 million and $149.3
million, respectively. As of July 3, 2010, on a fooma basis after giving effect to the Cliffstacquisition, we would have goodwill of
$168.0 million and other intangible assets of $408illion. We evaluate goodwill and indefinite lifietangible assets for impairment
annually, or more frequently if events or changesiicumstances indicate that the asset might Ipaied. Goodwill impairment is indicated
and indefinite life intangible assets are impainddn their book value exceeds fair value. The vafugoodwill and other intangible assets
from the allocation of the purchase price from @iéfstar Acquisition will be derived from our busgss operating plans and is susceptible to
an adverse change in demand, input costs or gezteaabes in our business or industry and couldirequ impairment charge in the future.

The historical and unaudited pro forma financial fiormation included in our Current Report on Form & filed on August 4, 2010 may
not be representative of our combined results aflee Cliffstar Acquisition, and accordingly, you & limited financial information on
which to evaluate the combined company and youreatment decision.

We and Cliffstar operated as separate companiestprihe Cliffstar Acquisition. We have had nogoriistory as a combined company.
The historical financial statements of Cliffstarynize different from those that would have resuhiad Cliffstar been operated as part of Cott
or from those that may result in the future fronff€ar being operated as a part of Cott. The pron& financial information, which was
prepared in accordance with Article 11 of the SERegulation S-X, was presented for informationappses only and is not necessarily
indicative of the financial position or resultsayerations that actually would have occurred haddfiffstar Acquisition been completed at or
as of the dates indicated, nor is it indicativeéhaf future operating results or financial positadrihe combined company. The unaudited pro
forma financial information reflects adjustments$iieh are based upon preliminary estimates, to aothe purchase price to Cliffstar’s net
assets. The purchase price allocation reflectediirCurrent Report on Form 8-K filed on August @1@ is preliminary, and final allocation
of the purchase price will be based upon the aguaihase price and the fair value of the assetdialilities of Cliffstar as of the date of the
completion of the Cliffstar Acquisition. The prorfoa financial information does not reflect futuil@rrecurring charges resulting from the
Cliffstar Acquisition. The pro forma financial inimation does not reflect future events that mayoedter the Cliffstar Acquisition,
including the costs related to the planned intégnatf Cliffstar, and does not consider potentimapacts of current market conditions on
revenues or expense efficiencies. The pro formenfiral information presented in our Current Reporform 8-K filed on August 4, 2010 is
based in part on certain assumptions regardin@liffstar Acquisition that we believe are reasomabhder the circumstances. We cannot
assure you that our assumptions will prove to loeii@te over time.

As a private company, Cliffstar may not have hadglace an adequate system of internal control ofiaancial reporting that we will neec
to manage that business effectively as part of dlmcompany.

Pursuant to the Asset Purchase Agreement, we acgsiitbstantially all of the assets and liabilibé€liffstar and its affiliated
companies. None of these companies have previbesly subject to periodic reporting as a public camyp There can be no assurance that
Cliffstar had in place a system of internal contreér financial reporting that is required for puldompanies. Establishing, testing and
maintaining an effective system of internal contreér financial reporting requires significant reszes and time commitments on the part of
our management and our finance and accounting staff require additional staffing and infrastrueturvestments, and would increase our
costs of doing business. Moreover, if we discowgreats of Cliffstar’s internal controls that neegbrovement, we cannot be certain that our
remedial measures will be effective. Any failurdrtgplement required new or improved controls, dficlilties encountered in their
implementation could harm our operating resultsorease our risk of material weaknesses in interoatrols.
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Risks Related To Our Capital Structure and This Oftring

We have a significant amount of outstanding debtiieh could adversely affect our financial health ah
future cash flows may not be sufficient to meet cabligations.

As of July 3, 2010, after giving effect to the ®&thr Acquisition, the Equity Offering and the apption of net proceeds therefrom, the
Note Offering and the application of net procedeséfrom, and borrowings under our ABL Facilityy ¢etal indebtedness would have bt
$709.2 million. Our present indebtedness and atwrdborrowings could have important adverse camseces to us and our investors,
including:

* requiring a substantial portion of our cash floanfroperations to make interest payments on thig

* making it more difficult to satisfy debt servicedamther obligations

» increasing the risk of a future credit ratings dgvade of our debt, which would increase future aelsts;

» increasing our vulnerability to general adverseneooic and industry condition

* reducing the cash flow available to fund capitglenditures and other corporate purposes and to guowusiness

» limiting our flexibility in planning for, or reaatig to, changes in our business and the indu

» placing us at a competitive disadvantage to ourpgaiitors that may not be as highly leveraged wéhtdis we are; ar

« limiting our ability to borrow additional funds ageded or take advantage of business opportuagiésey arise, pay cash divide
or repurchase common stos

To the extent we become more leveraged, the ris&sribed above would increase. In addition, owaatash requirements in the
future may be greater than expected. We cannoteagsu that our business will generate sufficiergtcflow from operations, or that future
borrowings will be available to us under our ABLcHi&y in amounts sufficient to enable us to pay ouwdebtedness, including the exchange
notes, or to fund our other liquidity needs.

If we fail to generate sufficient cash flow frontdive operations to meet our debt service obligatiare may need to refinance all or a
portion of our debt, including the exchange nobespr before maturity. We cannot assure you thatvilldoe able to refinance any of our
debt, including our ABL Facility and the exchangeas, on attractive terms, commercially reasontdstas or at all. Our future operating
performance and our ability to service or refinatimeexchange notes, and to service, extend orarefe our ABL Facility will be subject to
future economic conditions and to financial, busgand other factors, many of which are beyondontrol.

Despite current indebtedness levels, we and oursadiaries may still be able to incur substantialtyore debt
This could further exacerbate the risks associateith our substantial leverage.

We will have the right to incur substantial additid indebtedness in the future. The terms of out ABcility and the indentures
governing our indebtedness restrict, but do natllicircumstances, prohibit us from doing so. Aisting and future borrowings under our
ABL Facility will rank pari passuwith the exchange notes and the subsidiary guararsied such borrowings are secured by substardially
of our assets. Under the instruments governinglebt, we are permitted to incur substantial add#i@ebt that ranks equal with the
exchange notes. In addition, as of the date hetfe®findenture governing the exchange notes anmhdlemture governing our 8.375% senior
notes due 2017 (the “2017 Notes”) would permitaugtur additional indebtedness under certain irggwre baskets without having to meet
coverage ratio incurrence tests or other EBITDAsholds. Under certain debt incurrence tests,nimuat of total debt we could incur in the
future under the indenture governing the exchamgesncould increase.
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Any additional debt may be governed by indenturestioer instruments containing covenants that cpldde restrictions on the
operation of our business and the execution obasmess strategy in addition to the restrictiom@or business already contained in the
agreements governing our existing debt. Because@lacigion to issue debt securities or enter inte debt facilities will depend on market
conditions and other factors beyond our control camenot predict or estimate the amount, timingaiure of any future debt financings and
we may be required to accept unfavorable termarigrsuch financings.

A portion of our indebtedness is variable rate dehd changes in interest rates could adverselyeatfus by
causing us to incur higher interest costs with resg to such variable rate debt.

Our ABL Facility subjects us to interest rate ri¥ke interest rate and margin applicable to our ABcility is variable, meaning that
rate at which we pay interest on amounts borrowetbuthe facility fluctuates with changes in instnetes and our debt leverage.
Accordingly, with respect to any amounts from titadime outstanding under our ABL Facility, we @agosed to changes in interest rates. If
we are unable to adequately manage our debt stevictuesponse to changes in the market, our isitesgpense could increase, which would
negatively impact our financial condition and réswlf operations.

Our ABL Facility and indenture governing our 2017 dtes contain, and the indenture governing the exolga notes will contain, various
covenants limiting the discretion of our managemantoperating our business and could prevent usficapitalizing on business
opportunities and taking some corporate actions.

Our ABL Facility and indenture governing our 201@tBk impose, and the indenture governing the exghaates will impose,
significant operating and financial restrictionsum These restrictions will limit or restrict, angpother things, our ability and the ability of
our restricted subsidiaries to:

* incur additional indebtednes

* make restricted payments (including paying dividead, redeeming, repurchasing or retiring our ehgtbck);

* make investment:

» create liens

» sell assets

e enter into agreements restricting our subsidi’ ability to pay dividends, make loans or transfesess to us

e engage in transactions with affiliates; ¢

» consolidate, merge or sell all or substantiallyo&lbur assets

These covenants are subject to important excepaindgjualifications and, with respect to the exgeamotes, are described under the
heading “Description of the Exchange Notes—Cer@inenants” in this prospectus. In addition, our ABAcility also requires us, under
certain circumstances, to maintain compliance wifitmancial covenant. Our ability to comply withsltovenant may be affected by events
beyond our control, including those described ia tRisk Factors” section. A breach of any of tlewenants contained in our ABL Facility,
including our inability to comply with the finandieovenant, could result in an event of defaultichtwould allow the lenders under our Al
Facility to declare all borrowings outstanding sndue and payable, which would in turn trigger @ene of default under the indenture
governing the exchange notes and, potentiallypther indebtedness. At maturity or in the everdroficceleration of payment obligations,
would likely be unable to pay our outstanding in@elbess with our cash and cash equivalents théxaid. We would, therefore, be required
to seek alternative sources of funding, which matybe available on commercially reasonable terersps as favorable as our current

agreements or at all, or face bankruptcy. If welerable to refinance our indebtedness or find @dtiare means of financing our operations,
we may be required to curtail our operations oetather actions that are inconsistent with ourentrbusiness practices or strategy.
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The trading prices for the exchange notes will bieetttly affected by many factors, including our aii rating.

Credit rating agencies continually revise theimgs for companies they follow, including us. Amatings downgrade could adversely
affect the trading price of the exchange noteshertrading market for the exchange notes, to xteng a trading market for the exchange
notes develops. The condition of the financial eradlit markets and prevailing interest rates hhweated in the past and are likely to
fluctuate in the future and any fluctuation may auopthe trading price of the exchange notes.

Your right to receive payments on the exchange sod@d the guarantees will be effectively subordieéto our secured debt to the extent
of the value of the assets securing that debt.

The exchange notes and the guarantees will betieBgcsubordinated to claims of existing and fetgecured creditors to the extent of
the value of the assets securing such claims. Aisguwe had completed the Cliffstar Acquisition aethted financing transactions on July 3,
2010, we would have had approximately $119.9 nmllid secured borrowings outstanding, which exclualgstanding letters of credit, and
we could have incurred an additional $215.0 milliovder our ABL Facility. Substantially all of oundthe subsidiary guarantors’ assets
secure obligations under our ABL Facility. The intlge governing the exchange notes and the indegturerning the 2017 Notes would
permit us to incur additional secured indebtedniesthe event of a liquidation, dissolution, reargation, bankruptcy or any similar
proceeding, holders of our secured obligations dlle claims that are prior to claims of the haddefrthe exchange notes or the guarantees
with respect to the assets securing those obliggtiwhich are substantially all of our assets. Aditmly, there may not be sufficient funds
remaining to pay amounts due on all or any of ttehange notes.

Your right to receive payments on the exchange sateuld be adversely affected if any of our non-gaator
subsidiaries declares bankruptcy, liquidates or rganizes.

Some, but not all, of our subsidiaries will guaesnthe exchange notes. In the event of a bankruloydation or reorganization of any
of the non-guarantor subsidiaries, holders of tHebt and their trade creditors will generally bétiked to payment of their claims from assets
of those subsidiaries before any assets are maadkalale for distribution to us. Assuming we had gbeted the Cliffstar Acquisition and
related financing transactions on July 3, 201@ragtving effect to the guarantee of the exchargesby our subsidiary guarantors, the
exchange notes would be effectively junior to agpmately $24.3 million of debt and other liabilsi€including trade payables) of these non-
guarantor subsidiaries. The non-guarantor subsdigienerated approximately 7.9% and 9.0% of onsa@@ated revenues for the twelve
months ended January 2, 2010 and six months endie8,12010, respectively, and held approximateB28 of our consolidated assets as of
July 3, 2010.

Certain of our subsidiaries will be classified asestricted subsidiaries and will not be subjectany of the
covenants in the indenture, and we may not be ableely on the cash flow or assets of those unriedéd subsidiaries to pay our
indebtedness.

Unrestricted subsidiaries will not be subject te tiovenants under the indenture. Unrestricted dislvgds may enter into financing
arrangements that limit their ability to make loan®ther payments to fund payments in respedi@tikchange notes. Accordingly, we may
not be able to rely on the cash flow or assetsadéstricted subsidiaries to pay any of our indefssd, including the exchange notes. The
unrestricted subsidiaries had assets of approximd#.9 million (excluding inter-company loans andestments) as of July 3, 2010, and
revenues of approximately $126.6 million for theyended January 2, 2010 and $71.0 million foistRenonths ended July 3, 2010.

We may not have the ability to raise the funds nes&ry to finance a change of control offer if reqed by the
indenture for the exchange notes or the terms ofr amther indebtedness.

Upon the occurrence of certain change of contrehés; we will be required to offer to purchaseoalistanding exchange notes and ¢
outstanding debt. A change of control event underindenture governing the exchange notes coutdcalsstitute a change of control under
our ABL Facility, which could result in the
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acceleration of the indebtedness outstanding thelexu Any of our future debt agreements may corgmmilar restrictions and provisions. I
change of control were to occur, we cannot assouetlyat we would have sufficient funds to pay thechase price for all the exchange notes
tendered by the holders or such other indebtedamebsinder the indenture governing the exchanges medamay not be permitted to
repurchase such other indebtedness, which couldt irsan event of default under such indebtedrnigleseover, under the indenture
governing the exchange notes, certain importarmiarate events, such as leveraged recapitalizatimsvould increase the level of our
indebtedness, would not constitute a “change ofrobirand thus would not give rise to any repurchaghts.

Thus, there can be no assurance that in the efantlange of control we will have sufficient funtdssatisfy our obligations with
respect to any or all of the tendered exchangesn&ee “Description of the Exchange notes—Repuechithe Option of Holders—Change
of Control.”

There is no public market for the exchange notesdame do not know if a market will ever develop ifra market does develop, whether it
will be sustained.

The exchange notes are a new issue of securitiethare is no existing trading market for the exgjeanotes. Accordingly, we cannot
assure you that a liquid market will develop ortamne for the notes, that you will be able to sellir notes at a particular time or at the price
that you desire. We do not intend to apply foiidigtor quotation of the exchange notes on any #eiexchange or stock market. The
liquidity of any market for the exchange notes w#lpend on a number of factors, including:

» the number of holders of the exchange nc

» ouroperating performance and financial conditi

» our ability to complete the offer to exchange thierwtes for the exchange not
» the market for similar securitie

» the interest of securities dealers in making a etarkthe exchange notes; ¢

e prevailing interest rate

The trading price of the exchange notes may be titda

Historically, the market for non-investment graddidhas been subject to disruptions that have dasidestantial volatility in the prices
of securities similar to the exchange notes. Weghassure you that any such disruptions may nadradly affect the prices at which you
may sell your exchange notes. The exchange notgdrage at a discount from the initial offeringqeiof the exchange notes, depending
upon prevailing interest rates, the market for Eimgxchange notes, our performance and otherr&acto

Federal and state statutes allow courts, under sfiecircumstances, to avoid guarantees and requirete
holders to return payments received from guarantors

Under the federal bankruptcy law and comparablgigians of state fraudulent transfer laws or ottate laws, a court could avoid a
guarantee or subordinate a guarantee to all obthar debts or all other debts of a guarantomifplag other things, the guarantor, at the tir
incurred the indebtedness evidenced by its guazargeeived less than reasonably equivalent valiesroconsideration for the incurrence of
such indebtedness and:

» the guarantor was insolvent or rendered insolvgmehson of such incurrenc

» the guarantor was engaged in a business or tramsdot which our or the guarantor’s remaining ass®nstituted unreasonably
small capital; o

» the guarantor intended to incur, or believed thatiuld incur, debts beyond our or its ability typsuch debts as they matt
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In addition, a court could void any payment by arguntor pursuant to a guarantee and require tlyatqeat
to be returned to the guarantor, or to a fundHerlienefit of our creditors or the creditors of goarantor.

The measures of insolvency for purposes of theselfrient transfer laws may vary depending upotativeapplied in any proceeding to
determine whether a fraudulent transfer has ocduenerally, however, a guarantor would be comstlesolvent if:

» the sum of its debts, including contingent liakgkt were greater than the fair saleable valudl of &s assets

» if the present fair saleable value of its asset®vess than the amount that would be requiredyoits probable liability on its
existing debts, including contingent liabilities, they become absolute and mature

e it could not pay its debts as they become

On the basis of historical financial informatioacent operating history and other factors, we beltbat we and each subsidiary
guarantor, after giving effect to its guarante¢hef exchange notes, will not be insolvent, will have unreasonably small capital for the
business in which we are or it is engaged andnaiilhave incurred debts beyond our or its abibitpay such debts as they mature. There can
be no assurance, however, as to what standardraveowld apply in making such determinations oit thaourt would agree with our or the
subsidiary guarantors’ conclusions in this regard.

Risks Related to Retention of the Old Notes

If you do not exchange your old notes, your old aetwill continue to be subject to the existing tsdar restrictions and you may be unak
to sell your old notes.

We will only issue exchange notes in exchange lidmnotes that are validly tendered in accordandh thie procedures set forth in this
prospectus. Therefore, you should carefully foltn instructions on how to tender your old notee She Exchange Offer—Procedures for
Tendering Old Notes.” We did not register the oddes under the Securities Act, nor do we intendiatgo following the exchange offer. If
you do not exchange your old notes in the exchafffge, or if your old notes are not accepted foclenge, then, after we consummate
exchange offer, you may continue to hold old nttes are subject to the existing transfer restiidiand may be transferred only in limited
circumstances under the securities laws. If yonatcexchange your old notes, you will lose youhtitp have your old notes registered under
the federal securities laws, except in limited winstances. As a result, you will not be able tedfr sell old notes except in reliance on an
exemption from, or in a transaction not subjectlie,Securities Act and applicable state secuiies.

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

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

On August 17, 2010, we issued and sold the oldsndtiee net proceeds from the sale of the old natgsther with the net proceeds
from the Equity Offering and borrowings under thBLAFacility, were used to fund the Cliffstar Acqtisn.
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

The exchange offer is designed to provide holdéddnotes with an opportunity to acquire exchangtes which, unlike the old notes,
will be freely transferable at all times, subjex@ny restrictions on transfer imposed by stataétsky” laws and provided that the holder is
not our affiliate within the meaning of the SeciestAct and represents that the exchange notdsearg acquired in the ordinary course of
holder’s business and the holder is not engageshithdoes not intend to engage in, a distributfidhe exchange notes.

The old notes were originally issued and sold ogust 17, 2010, the issue date, to the initial paselns, pursuant to the purchase
agreement dated August 12, 2010. The old notes iagued and sold in a transaction not registerel@mutne Securities Act in reliance upon
the exemption provided by Section 4(2) of the SiéiesrAct. The concurrent resale of the old notgshe initial purchasers to investors was
done in reliance upon the exemptions provided big R44A and Regulation S promulgated under the i8a1Act. The old notes may not
be reoffered, resold or transferred other thato(i)s or our subsidiaries, (ii) to a qualified ingtonal buyer in compliance with Rule 144A
promulgated under the Securities Act, (iii) outside United States to a non-U.S. person withimtleaning of Regulation S under the
Securities Act, (iv) pursuant to the exemption fraggistration provided by Rule 144 promulgated uride Securities Act (if available) or
(v) pursuant to an effective registration statematter the Securities Act.

In connection with the original issuance and sélthe old notes, we entered into a registratiohtdgagreement, pursuant to which we
agreed to file with the SEC a registration statencerering the exchange by us of the exchange riotéke old notes, or the exchange offer.
The registration rights agreement provides thawilidfile with the SEC an exchange offer registoatistatement on an appropriate form ur
the Securities Act and offer to holders of old 1sotdo are able to make certain representationsgpertunity to exchange their old notes for
exchange notes.

Under existing interpretations by the Staff of 8C as set forth in no-action letters issued taltparties in other transactions, the
exchange notes would, in general, be freely traabfe after the exchange offer without further ségition under the Securities Act; provid
however, that in the case of broldgalers participating in the exchange offer, apeotus meeting the requirements of the SecuritetsrAis
be delivered by such broker-dealers in connectiith kgsales of the exchange notes. We have agodednish a prospectus meeting the
requirements of the Securities Act to any such dralealer for use in connection with any resalarnf exchange notes acquired in the
exchange offer. A broker-dealer that delivers sagnospectus to purchasers in connection with segdles will be subject to certain of the
civil liability provisions under the Securities Aahd will be bound by the provisions of the regittm rights agreement (including certain
indemnification rights and obligations).

Each holder of old notes that exchanges such dlsrfor exchange notes in the exchange offer williemed to have made certain
representations, including representations thany) exchange notes to be received by it will luaed in the ordinary course of its busine
(i) it has no arrangement or understanding with p@arson to participate in the distribution (wittiire meaning of the Securities Act) of
exchange notes and (jii) it is not our affiliatededined in Rule 405 under the Securities Actf dris an affiliate, it will comply with the
registration and prospectus delivery requiremehteeSecurities Act to the extent applicable.

If the holder is not a broker-dealer, it will beuéred to represent that it is not engaged in,go®b not intend to engage in, the
distribution of exchange notes. If the holder lsraker-dealer that will receive exchange notestfoown account in exchange for old notes
that were acquired as a result of market-makiniyities or other trading activities, it will be reijed to acknowledge that it will deliver a
prospectus in connection with any resale of sudhamge notes.
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Terms of the Exchange Offer

Upon the terms and subject to the conditions st fo this prospectus and in the letter of trartshiwe will accept any and all old
notes validly tendered and not withdrawn prior #@05p.m., New York City time, on the expiration elaBubject to the minimum
denomination requirements of the exchange notesgxtbhange notes are being offered in exchangelfke principal amount of old notes.
Old notes may be exchanged only in integral m@spf $1,000 principal amount. Holders may tentiesame or none of their old notes
pursuant to the exchange offer.

The form and terms of the exchange notes will leatidal in all material respects to the form anthteof the old notes except that
(i) the exchange notes will be registered undeiStbeurities Act and, therefore, will not bear ledgnestricting the transfer thereof and
(i) holders of the exchange notes will not be i to certain rights of holders of old notes unaled related to the registration rights
agreement. The exchange notes will evidence the skt as the old notes and will be entitled tobieefits of the indenture. The exchange
notes will be treated as a single class undemttieniture with any old notes that remain outstandiing exchange offer is not conditioned
upon any minimum aggregate principal amount ofrates being tendered for exchange.

Expiration Date; Extensions; Termination; Amendment

The exchange offer will expire at 5:00 p.m., NewR€ity time, on , 2010 (21 mess days following the date notice of
the exchange offer was mailed to the holders). ¥¢enve the right to extend the exchange offer atlsgretion, in which event the term
expiration date shall mean the time and date owclwthie exchange offer as so extended shall exfmg such extension will be
communicated to the exchange agent either oraliy writing and will be followed promptly by a preselease or other permitted means
which will be made no later than 9:00 a.m., NewRGity time, on the business day immediately follogvthe previously scheduled
expiration date.

We reserve the right to extend or terminate thénamge offer and not accept for exchange any oldsnétany of the events set forth
below under “— Conditions to the Exchange Offertwc and are not waived by us, by giving oral oitten notice of such delay or
termination to the exchange agent. See “— Condittorthe Exchange Offer.”

We also reserve the right to amend the terms oétichange offer in any manner, provided, howevVet, if we amend the exchange
offer in a manner that we determine constitutesatenal or significant change, we will extend tixelange offer so that it remains open for a
period of five to ten business days after such aimemt is communicated to holders, depending upesitmificance of the amendment.

Without limiting the manner in which we may chodsenake a public announcement of any extensiomitetion or amendment of the
exchange offer, we will comply with applicable seties laws by disclosing any such amendment bynaed a prospectus supplement that
we distribute to holders of the old notes. We Wéle no other obligation to publish, advertisetheonvise communicate any such public
announcement other than by making a timely relda®eigh any appropriate news agency.

Procedures for Tendering Old Notes

Since the old notes are represented by global leot- notes, DTC, as depositary, or its nomindeeited as the registered holder of
the old notes and will be the only entity that tamder your old notes for exchange notes. Thergforender old notes subject to this
exchange offer and to obtain exchange notes, yai mstruct the institution where you keep your otdes to tender your old notes on your
behalf so that they are received prior to the etjmin of this exchange offer.

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

IF YOU WISH TO ACCEPT THIS EXCHANGE OFFER, PLEASE | NSTRUCT YOUR BROKER OR ACCOUNT
REPRESENTATIVE IN TIME FOR YOUR OLD NOTES TO BE TEN DERED BEFORE THE 5:00 P.M. (NEW YORK CITY TIME)
DEADLINE ON , 2010.

You may tender all, some or none of your old natehis exchange offer. However, your old notes rbaytendered only in integral
multiples of $1,000.

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

We will decide all questions about the validityrrfg eligibility, acceptance and withdrawal of teretbold notes, and our reasonable
determination will be final and binding on you. \Wserve the absolute right to:
(1) reject any and all tenders of any particular olternmt properly tendere
(2) refuse to accept any old note if, in our judgmarthe judgment of our counsel, the acceptance woeldnlawful; anc

(3) waive any defects or irregularities or conditdo the exchange offer as to any particular okgsbefore the expiration of
the exchange offe

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

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

0] you or any other person acquiring exchange notegéhange for your old notes in the exchange daffacquiring them ii
the ordinary course of busine:

(i)  neither you nor any other person acquiringlexege notes in exchange for your old notes in Xlcbange offer is engaging
in or intends to engage in a distribution of thelenge notes within the meaning of the federalrigzsilaws;

(iii)  neither you nor any other person acquiringleange notes in exchange for your old notes hasrangement or
understanding with any person to participate indiséribution of exchange notes issued in the enghaffer;

(iv)  neither you nor any other person acquiringtexe notes in exchange for your old notes is affiliate” as defined under
Rule 405 of the Securities Act; a

(v)  if you or another person acquiring exchangesdt exchange for your old notes is a broker-desid you acquired the old
notes as a result of market-making activities beotrading activities, you acknowledge that yoll geliver a prospectus
meeting the requirements of the Securities Acoimnection with any resale of the exchange n¢

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

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

0] may not rely on the applicable interpretatiafishe Staff of the SEC and therefore may not pgudite in the exchange
offer; and

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

Procedures for Brokers and Custodian Banks; DTC AT@ Account

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

The exchange agent, on our behalf, will seek tabdish an Automated Tender Offer Program, or AT@fpunt with respect to the old
notes at DTC promptly after the delivery of thisgmectus. Any financial institution that is a DT@rficipant, including your broker or bank,
may make book-entry tender of old notes by causiagook-entry transfer of such old notes into ATOP account in accordance with
DTC'’s procedures for such transfers. Concurrentti #he delivery of old notes, an Agent’s Messageannection with such book-entry
transfer must be transmitted by DTC to, and reckbsg the exchange agent prior to 5:00 p.m., Newk ity time, on the expiration date.
The confirmation of a book-entry transfer into tiEOP account as described above is referred tarhasea “Book-Entry Confirmation.”

The term “Agent’s Message” means a message traweshiiy the DTC participants to DTC, and thereafmsmitted by DTC to the
exchange agent, forming a part of the Book-Entrpftmation which states that DTC has received giress acknowledgment from the
participant in DTC described in such Agent’s Messstgting that such participant and beneficial olfjyree to be bound by the terms of this
exchange offer.

Each Agent's Message must include the followingiinfation:

0] Name of the beneficial owner tendering such oleés;

(i Account number of the beneficial owner tenderinghsold notes

(iii)  Principal amount of old notes tendered by such fi@akowner; anc

(iv) A confirmation that the beneficial holder of thel olotes tendered has made the representatiortsefienefit of us set for
under*—Deemed Representati” above.

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

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

We will accept validly tendered old notes whencbaditions to the exchange offer have been salisfiave have waived them. We v
have accepted your validly tendered old notes wirehave given oral or written notice to the excleaagent. The exchange agent will act as
agent for the tendering holders for the purposecéiving the exchange notes from us. If we doacoept any old notes tendered for
exchange by book-entry transfer because of anithtehder or other valid reason, we will credit tie notes to an account maintained with
DTC promptly after the exchange offer terminatesxgires.

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

Withdrawal Rights
You may withdraw your tender of old notes at anyetibefore 5:00 p.m., New York City time, on theiexjion date.

For a withdrawal to be effective, you should cohtamr bank or broker where your old notes are laeld have them send an ATOP
notice of withdrawal so that it is received by theehange agent before 5:00 p.m., New York City tiorethe expiration date. Such notice of
withdrawal must:

(1) specify the name of the person that tendered theates to be withdrawi
(2) identify the old notes to be withdrawn, includitngtCUSIP number and principal amount at maturitshefold notes; an
(3)  specify the name and number of an account at DTwhtoh your withdrawn old notes can be credi

We will decide all questions as to the validity;rfoand eligibility (including time of receipt) ofi¢ notices and our reasonable
determination will be final and binding on all gegt Any tendered old notes that you withdraw wilt be considered to have been validly
tendered. We will return any old notes that haventendered but not exchanged, or credit themet®iC account, promptly after
withdrawal, rejection of tender, or terminationtioé exchange offer. You may re-tender properly dvithvn old notes by following one of the
procedures described above prior to the expirataie.

Conditions to the Exchange Offer

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

» there is threatened, instituted or pending anyadir proceeding before, or any injunction, ordedecree issued by, any court or
governmental agency or other governmental regylaipadministrative agency or commissit

(1) seeking to restrain or prohibit the making ompletion of the exchange offer or any other tratisa contemplated by the
exchange offer, or assessing or seeking any dansagesesult of this transaction;

(2) resulting in a material delay in our abilitydocept for exchange or exchange some or all abltheotes in the exchange
offer; or

(3) any statute, rule, regulation, order or injumecthas been sought, proposed, introduced, engotexhulgated or deemed
applicable to the exchange offer or any of thedaations contemplated by the exchange offer bygamgrnmental
authority, domestic or foreign;
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* any action has been taken, proposed or threatbgeahy governmental authority, domestic or foreitpat, in our sole reasonable
judgment, would directly or indirectly result inyaof the consequences referred to in clausesZLpr((3) above or, in our so
reasonable judgment, would result in the holdemsxachange notes having obligations with respentdales and transfers of
exchange notes which are greater than those deddrilihe interpretation of the SEC referred tovahor would otherwise make it
inadvisable to proceed with the exchange offe

the following has occurred:

(1) any general suspension of or general limitatiomprices for, or trading in, securities on antiorel securities exchange or
in the ove-the-counter market; ¢

(2) any limitation by a governmental authority whiadversely affects our ability to complete thesactions contemplated by
the exchange offer; (

(3) adeclaration of a banking moratorium or angp&msion of payments in respect of banks in théedr$tates or any
limitation by any governmental agency or authowityich adversely affects the extension of credi

(4) acommencement of a war, armed hostilities or adheilar international calamity directly or indithcinvolving the Unitet
States, or, in the case of any of the precedingte\existing at the time of the commencement ofttehange offer, a
material acceleration or worsening of these calas)ior

« any change, or any development involving a prospechange, has occurred or been threatened ibuminess, financial conditio
operations or prospects and those of our subsédig@ken as a whole that is or may be adverse tir we have become aware of
facts that have or may have an adverse impacteuatue of the old notes or the exchange notesshwihiour sole reasonable
judgment in any case makes it inadvisable to prmbegth the exchange offer and/or with such acceygdor exchange or with sui
exchange; o

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

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

» astop order shall have been issued by the SEByostate securities authority suspending the éffesess of the registration
statement, or proceedings shall have been initiatetb our knowledge, threatened for that purposeny governmental approval
has not been obtained, which approval we shatluinsole reasonable discretion, deem necessatlidfaronsummation of the
exchange offer as contemplated hereby

* we have received an opinion of counsel experieiltedch matters to the effect that there existsaatyal or threatened legal
impediment (including a default or prospective déifander an agreement, indenture or other instndrmeobligation to which we
are a party or by which we are bound) to the comsation of the transactions contemplated by the &xgh offer

If we determine in our sole reasonable discretiat &ny of the foregoing events or conditions rexsioed or exists or has not been
satisfied, we may, subject to applicable law, tewate the exchange offer (whether or not any olésibive been accepted for exchange) or
may waive any such condition or otherwise amend the
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terms of the exchange offer in any respect. If sualver or amendment constitutes a material chémd¢fge exchange offer, we will promptly
disclose such waiver or amendment by means of gppatus supplement that will be distributed tortggstered holders of the old notes and
will extend the exchange offer to the extent regglioy Rule 14e-1 promulgated under the Exchange Act

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

Exchange Agent

We have appointed HSBC Bank USA, National Assoziatas the exchange agent for the exchange ofter.s¥iould direct requests 1
assistance and requests for additional copies®ptiospectus or of the blue-colored letter of draittal to the exchange agent at HSBC Bank
USA, National Association, Corporate Trust & Loagehcy, 2 Hanson Place, 14th Floor, Brooklyn, Newkylil217-1409, Attention:
Corporate Trust Operations, telephone: (800) 662498csimile: (718) 488-4488.

Fees and Expenses

We have not retained any dealer-manager or simgant in connection with the exchange offer. Wé mot make any payment to
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, we will payré@sonable and customary fees and
reasonable out-of-pocket expenses to the exchayege a0 connection therewith. We will also pay tash expenses to be incurred in
connection with the exchange offer, including actog, legal, printing, and related fees and expsns

Accounting Treatment

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

Consequences of Failure to Exchange

Upon consummation of the exchange offer, certagihtsi under and related to the registration riggte@ment, including registration
rights and the right to receive the contingentéases in the interest rate, will terminate. Thenaltés that are not exchanged for exchange
notes pursuant to the exchange offer will remagitricted securities within the meaning of Rule pddmulgated under the Securities Act.
Accordingly, such old notes may be resold onlydius or our subsidiaries, (ii) to a qualified ingional buyer in compliance with Rule 14-
promulgated under the Securities Act, (iii) outside United States to a non-U.S. person withimtleaning of Regulation S under the
Securities Act, (iv) pursuant to the exemption fraegistration provided by Rule 144 promulgated uride Securities Act (if available) or
(v) pursuant to an effective registration statemmtter the Securities Act. The liquidity of the olotes could be adversely affected by the
exchange offer.
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DESCRIPTION OF THE EXCHANGE NOTES

General

In this description, references to the “Notasé to the exchange notes, unless the contexivadeerequires. We issued the old notes
will issue the exchange notes pursuant to an lnderfthe “Indenture”)dated as of August 17, 2010, among the CompanyGtlaantors an
HSBC Bank USA, National Association, as trustee (ffrustee”). The form and terms of the old noted the exchange notes are identical in
all material respects except that the exchangeswatehave been registered under the Securitigs 3@e “The Exchange Offer—Purpose of
the Exchange Offer” and “The Exchange Offer—Terifhthe Exchange Offer.” The terms of the Notes idelthose stated in the Indenture
and those made part of the Indenture by referemtiget Trust Indenture Act of 1939 (the “Trust Intlee Act”).

The Notes are subject to all such terms, and heldee “Holders”) of the Notes are referred to tthdenture and the Trust Indenture Act
for a statement thereof. The following summaryhaf tnaterial provisions of the Indenture does nopqii to be complete and is qualified in
its entirety by reference to the Indenture, inahgdihe definitions therein of certain terms useldweWe urge you to read the Indenture
because it, and not this description, defines yigints as Holders. The definitions of certain tewsed in the following summary are set forth
below under “—Certain Definitions.” For purposestiois summary, (i) the term “Issuer” refers onlyGott Beverages Inc.; and (ii) the term
“Cott” refers only to Cott Corporation and not tayeof its subsidiaries.

Brief Description of the Notes and the Guarantees
The Notes
The notes (the “notes”) are:
» general unsecured obligations of the Iss
e pari passtin right of payment with any existing and futuresubordinated Indebtedness of the Iss

» effectively subordinated to any existing and futseeured indebtedness of the Issuer to the extené walue of the assets securing
such Indebtednes

» structurally subordinated to all Indebtedness aherdiabilities of the subsidiaries of Cott that dot guarantee the notes; ¢
» unconditionally guaranteed by the Guarantors oengos basis

The Guarantees
The notes are guaranteed by Cott, all of its Doimé&sibsidiaries and its subsidiaries that makesipuisiness in the United Kingdom.

Each guarantee of the notes:
» is ageneral unsecured obligation of that Guara
* is pari passu in right of payment with any futueaisr indebtedness of that Guarantor;

» effectively subordinated to any existing and futseeured Indebtedness of such Guarantor, to tleateat the value of the assets
securing such Indebtedne

As of July 3, 2010 and giving effect to (i) the f@iar Acquisition, (ii) this offering and the ajiqztion of the net proceeds therefrom,
(iii) the Equity Offering and the application ofetlmet proceeds therefrom (assuming the Equity @fjeés completed with total proceeds
before deducting the underwriting discounts andro@sions and estimated expenses of approximaté&yo3$illion) and (iv) borrowings
under the Amended ABL Facility. Cott, the Issued #ime Guarantors on a combined basis would havéraé.2 million of indebtedness,
$119.9 million of which would have been securecebtddness. Not all of Cott’s subsidiaries will argee the notes. In the event of a
bankruptcy, liquidation or reorganization of anytleése non-guarantor
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subsidiaries, the non-guarantor subsidiaries vail fhe holders of their debt and their trade coedibefore they will be able to distribute any
of their assets to us. The Issuer, Cott and therdBuarantors generated 91.4% of Cott’s consolidateenues in the twelve months ended
July 3, 2010 and held approximately 69.8% of Catbesolidated assets as of July 3, 2010.

As of the date of the indenture, substantiallyobbur subsidiaries other than Northeast Finco &mel its Subsidiaries will beRestrictec
Subsidiaries.” However, under the circumstancesride=d below under the subheading “—Certain Coveraiesignation of Restricted and
Unrestricted Subsidiaries,” we will be permittecdigsignate certain of our other subsidiaries agéblnicted Subsidiaries.” Our Unrestricted
Subsidiaries will not be subject to the restrictbeaenants in the indenture. Our Unrestricted Sli@ses will not guarantee the notes. As of
July 3, 2010, Cott and its Restricted Subsididnege invested approximately $29.5 million, or 1.88£ott’s consolidated revenues in the
twelve months ended July 3, 2010, excluding actioiscosts, in Northeast Finco Inc.

As of July 3, 2010, Cott's subsidiaries that aregquaranteeing the notes had approximately $24I8Bmof liabilities including trade
payables and excluding inter company liabilities.

Principal, Maturity and Interest

The notes will mature on September 1, 2018 andbeéir interest at 8.125% per annum and have aal iaggregate principal amount
$375.0 million. The Issuer may issue additionaksainder the indenture from time to time after difiering. Any offering of such additional
notes is subject to the covenant described belaleine caption “—Certain Covenants—Incurrencendebtedness and Issuance of
Preferred Stock.” The notes and any additionalsetdsequently issued under the indenture wiltdsged as a single class for all purposes
under the indenture, including, without limitatiamaivers, amendments, redemptions and offers tohaise. The Issuer will issue notes only
in denominations of $2,000 and integral multipl&é$1,000.

Interest on the notes will accrue at the rate ®28% per annum and will be payable semi-annualbriaars on March 1 and
September 1, commencing on March 1, 2011. The isgillenake each interest payment to the trusteettie benefit of the Holders of recc
on the immediately preceding February 15 and Auggit

Interest on the notes will accrue from the daterajinal issuance or, if interest has already bgsid, from the date it was most recently
paid. Interest will be computed on the basis 06@-8ay year comprised of twelve 30-day months.

Paying Agent and Registrar for the Notes

The trustee will initially act as paying agent aedistrar. The Issuer may change the paying ageweigistrar without prior notice to the
Holders of the notes, and the Issuer or any offitslly-owned Subsidiaries may act as paying agenegistrar.

Transfer and Exchange

A Holder may transfer or exchange notes in accarelavith the indenture. The registrar and the teusta@y require a Holder to furnish
appropriate endorsements and transfer documentmimection with a transfer of notes. Holders wélrequired to pay all taxes due on
transfer. The Issuer is not required to transfemxamhange any note selected for redemption. Alteoldsuer is not required to transfer or
exchange any note for a period of 15 days bef@alextion of notes to be redeemed.

Guarantees

The notes are guaranteed by Cott, all of its Doimé&stbsidiaries (other than its Unrestricted Subsiéls) and its Subsidiaries that make
up its business in the United Kingdom.
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These Guarantees will be joint and several oblbigatiof the Guarantors. The obligations of each &ntar under its Guarantee will be
limited as necessary to prevent that Guarantee famstituting a fraudulent conveyance under applectaw. See “Risk Factors—Risks
Relating to the Notes—The guarantees of certailiadffs of the issuer could be deemed fraudulentegances under certain circumstances,
and a court may try to subordinate or avoid sudraputees.”

A Guarantor that is a Subsidiary of Cott may ndit@eotherwise dispose of all or substantially@lits assets to, or consolidate with or
merge with or into (whether or not such Guararéahée surviving Person), another Person, othertti@issuer or another Guarantor, unless:
(1) immediately after giving effect to that transactian Default or Event of Default exists; a
(2) either:

(&) the Person acquiring the property in any sadf ar disposition or the Person formed by or simg any such
consolidation or merger assumes all the obligatafribat Guarantor pursuant to a supplemental infersatisfactor
to the trustee; c

(b) an amount equal to the Net Proceeds of suehasadther disposition are applied in accordandh thie applicable
provisions of the indentur
See “—Repurchase at the Option of Holders—AssedsSal

The Guarantee of a Guarantor that is a Subsidia@ott will be automatically and unconditionallyieased:

(1) in connection with any sale or other dispositid all or substantially all of the assets of tGatarantor (including by way of
merger or consolidation) to a Person that is niti¢e before or after giving effect to such trarigag a Subsidiary of Cott,
if the sale or other disposition complies with “Asset Sal” provisions of the indentur:

(2) in connection with any sale of Capital Stocklait Guarantor to a Person that is not (eitheoresdr after giving effect to
such transaction) a Subsidiary of Cott, if the saleplies with the “Asset Sale” provisions of theenture and the
Guarantor is no longer a Subsidia

(3) upon legal defeasance or covenant defeasanceisfastbn and discharge of the notes and the inger

(4) if Cott designates any Restricted Subsidiaat b a Guarantor as an Unrestricted Subsidiaac@ordance with the
applicable provisions of the indenture;

(5) ifthe Guarantor no longer Guarantees any obligatinder the Credit Facilities and such Guarartesaot Guarantee a
other Indebtedness of the Issuer or any Guaradthisr than Guarantees that are concurrently reteadth the Guarantee
of the Notes)

Optional Redemption

At any time prior to September 1, 2013, the Issoay on any one or more occasions redeem up to 35B& aggregate principal
amount of notes issued under the indenture atemption price of 108.125% of the principal amoufiis accrued and unpaid interest and
Liquidated Damages, if any, to the redemption daubject to the rights of Holders of record onrélevant record date to receive interest due
on the relevant interest payment date, with thecash proceeds of one or more Equity Offeringshleyissuer or with the net cash proceeds of
one or more Equity Offerings by Cott that are cittted to the Issuer as common equity capital, idexy/that:

(1) atleast 65% of the aggregate principal amounbtésissued under the indenture remains outstarimgdiately after th
occurrence of such redemption (excluding notes bgl@ott and its Subsidiaries); a

(2) the redemption occurs within 60 days of the datiefclosing of such Equity Offerin
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In addition, at any time prior to September 1, 20hé Issuer may redeem all or a part of the nofesn not less than 30 nor more than
60 days’ prior notice mailed by first-class mailthe registered address of each Holder of notesharwise delivered in accordance with the
procedures of DTC, at a redemption price equal@#d of the principal amount of the notes redeemesl the Applicable Premium as of, ¢
accrued and unpaid interest and Liquidated Damadigasy, to the date of redemption, subject torights of the Holders of record on the
relevant record date to receive interest due ometlevant interest payment date.

On or after September 1, 2014, the Issuer may neddleor a part of the notes upon not less than@0more than 60 daysotice, at the
redemption prices (expressed as percentages afgmlramount) set forth below plus accrued and ithpperest and Liquidated Damages, if
any, on the notes redeemed, to the applicable netimdate, subject to the rights of the Holderseaord on the relevant record date to
receive interest due on the relevant interest payhate, if redeemed during the twelve-month pebedinning on September 1 of the years
indicated below:

YEAR PERCENTAGE

2014 104.069%
2015 102.03%
2016 and thereaftt 100.00(%

Mandatory Redemption
The Issuer is not required to make mandatory retiempr sinking fund payments with respect to tbtes.

Selection and Notice
If less than all of the notes are to be redeemeahyatime, the trustee will select notes for redgompas follows:

(1) ifthe notes are listed on any national semgiexchange, in compliance with the requiremehtieprincipal national
securities exchange on which the notes are ligte

(2) ifthe notes are not listed on any nationaliséies exchange, on a pro rata basis, by lot csunh method as the trustee
deems fair and appropria

No notes of $2,000 or less can be redeemed inlgatices of redemption will be mailed by first cdamail at least 30 but not more than
60 days before the redemption date to each Holdeotes to be redeemed at its registered addnesspethat redemption notices may be
mailed more than 60 days prior to a redemption dlake notice is issued in connection with a defeece of the notes or a satisfaction and
discharge of the indenture. Notices of redempti@y mot be conditional.

If any note is to be redeemed in part only, théceodf redemption that relates to that note wiketthe portion of the principal amount
of that note that is to be redeemed. A new notwimcipal amount equal to the unredeemed portiaih@foriginal note will be issued in the
name of the Holder of notes upon cancellation efdtiginal note. Notes called for redemption becalme on the date fixed for redemption.
On and after the redemption date, interest ceasascrue on notes or portions of them called fdeneption unless the Issuer defaults in the
payment of the redemption price.

Repurchase at the Option of Holders
Change of Control

If a Change of Control occurs, each Holder of netdishave the right to require the Issuer to reghase all or any part (equal to $2,000
or an integral multiple of $1,000) of that Holden'stes pursuant to a Change of Control Offer orteéhms set forth in the indenture. In the
Change of Control Offer, the Issuer will offer agdige of Control Payment in cash equal to 101%ehtigregate principal amount of notes
repurchased plus
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accrued and unpaid interest and Liquidated Damaifgasy, on the notes repurchased, to the dateiahase, subject to the rights of the
Holders of record on the relevant record date ¢eixe interest due on the relevant interest paymatg. Within ten 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 Changenfr@l Payment Date specified in the notice, whdake will be no earlier than 30 days and
no later than 60 days from the date such noticeaited, pursuant to the procedures required bynithenture and described in such notice.
The Issuer will comply with the requirements of & kel under the Exchange Act and any other securdi®s bnd regulations thereunde
the extent those laws and regulations are app#&dalbdonnection with the repurchase of the notesrasult of a Change of Control. To the
extent that the provisions of any securities lawsegulations conflict with the Change of Contrabyisions of the indenture, the Issuer will
comply with the applicable securities laws and tatjons and will not be deemed to have breacheabiigations under the Change of Con
provisions of the indenture by virtue of such cafl

On the Change of Control Payment Date, the Issilgtavthe extent lawful:
(1) accept for payment all notes or portions of noteperly tendered pursuant to the Change of Coffdr;

(2) deposit with the paying agent an amount equiiié Change of Control Payment in respect of@ks or portions of notes
properly tendered; ar

(3) deliver or cause to be delivered to the trustteenotes properly accepted together with an @f§iccertificate stating the
aggregate principal amount of notes or portionsatés being purchased by the Iss

The paying agent will promptly mail to each Holdémnotes properly tendered the Change of Contrghfeat for such notes, and the
trustee will promptly authenticate and mail (or eato be transferred by book entry) to each Haddeew note equal in principal amount to
any unpurchased portion of the notes surrendefradyi provided that each new note will be in apipal amount of $2,000 or an integral
multiple of $1,000.

The Issuer will publicly announce the results @& @hange of Control Offer on or as soon as prdutcafter the Change of Control
Payment Date.

The provisions described above that require thgels® make a Change of Control Offer following lea@ge of Control will be
applicable whether or not any other provisionshefindenture are applicable. Except as describedealvith respect to a Change of Control,
the indenture does not contain provisions that iefra Holders of the notes to require that theiéssepurchase or redeem the notes in the
event of a takeover, recapitalization or similansaction.

The Issuer will not be required to make a Chang@aftrol Offer upon a Change of Control if a thiarty makes the Change of Con
Offer in the manner, at the times and otherwisgoimpliance with the requirements set forth in tiaeinture applicable to a Change of Cot
Offer made by the Issuer and purchases all notgseply tendered and not withdrawn under the Chafiggontrol Offer. In addition, Holders
of the notes may not be entitled to require thads$o repurchase their notes in certain circuntgsumvolving a significant change in the
composition of Cott’s Board of Directors, includiimgconnection with a proxy contest, where CottaBl] of Directors does not endorse a
dissident slate of directors but subsequently apgggohem for purposes of the indenture.

The Credit Agreement provides that certain charigmiotrol events with respect to Cott would consgéta default under the Credit
Agreement. Any future credit agreements or othmilar agreements to which Cott or the Issuer becoangarty may contain similar
restrictions and provisions and may also prohhzt issuer from purchasing any notes. In the evéitange of Control occurs at a time when
Cott or the Issuer is prohibited from purchasingespCott or the Issuer could seek the conserts ¢dmders to the purchase of notes or could
attempt to refinance the borrowings that contachgurohibition. If Cott or the Issuer does not @btsuch a consent or repay such borrowi
the Issuer will remain prohibited from purchasiraes. In such case, the
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Issuer’s failure to purchase tendered notes wonhgtitute an Event of Default under the indentuhéctv would, in turn, constitute a default
under such other agreements. In addition, the eseehy the Holders of notes of their right to reguhe Issuer to repurchase the notes upon a
Change of Control could cause a default under thtsr agreements, even if the Change of Conselfitioes not, due to the financial effect
of such repurchase on Cott. Finally, the Issudrita to pay cash to the Holders of notes upoeurchase may be limited by Cott’s or the
Issuer’s then existing financial resources.

The definition of Change of Control includes a @eraelating to the direct or indirect sale, leasasfer, conveyance or other
disposition of “all or substantially all” of the gperties or assets of Cott and its Subsidiariesrtas a whole. Although there is a limited body
of case law interpreting the phrase “substantillly there is no precise established definition of theape under applicable law. According
the ability of a Holder of notes to require theulsisto repurchase its notes as a result of algalgeg, transfer, conveyance or other disposition
of less than all of the assets of Cott and its Blidnges taken as a whole to another Person orpgneay be uncertain.

Asset Sales
Cott will not, and will not permit any of its Reitied Subsidiaries to, consummate an Asset Saéssnl

(1) Cott (or the Restricted Subsidiary, as the caag be) receives consideration at the time ofAtbeet Sale at least equal to
the Fair Market Value of the assets or Equity ledés issued or sold or otherwise dispose:

(2) for each Asset Sale where consideration exc889 million, such Asset Sale is approved by '€@&bard of Directors
and evidenced by a resolution of the Board of Dies; anc

(3) atleast 75% of the consideration receivedénAsset Sale by Cott or such Restricted Subsidsarythe form of cash or
Cash Equivalents. For purposes of this provisiacheof the following will be deemed to be ca

(&) any liabilities, as shown on Cott’s or suchtReted Subsidiary’s most recent balance sheefatf or such Restricted
Subsidiary (other than contingent liabilities, liales owed to Cott or a Restricted SubsidiaryGaftt and liabilities
that are by their terms subordinated to the notesip Guarantee) that are (i) assumed by the geaesiof any such
assets pursuant to a customary novation agreemegmeieases Cott or such Restricted Subsidiarng frother
liability, or (ii) expunged by the holder of sudhbility, and with respect to which the Issuer ocls Restricted
Subsidiary, as the case may be, is unconditiomalBased in writing from further liability with rpsect thereto

(b) any securities, notes or other obligationsikezkby Cott or any such Restricted Subsidiary faroh transferee that
are within 180 days repaid, converted into or smldtherwise disposed of for cash or Cash Equits]

(c) any Designated Noncash Consideration receiyetidlssuer or any Restricted Subsidiary in suskeA Sale having
an aggregate Fair Market Value, taken together alitbther Designated Noncash Consideration redgigsuant to
this clause since the Issue Date that is at the tintstanding and held by the Issuer or any RéstriSubsidiary, not
to exceed the greater of (x) $35.0 million or (9 &f Total Assets at the time of the receipt ofrsDesignated
Noncash Consideration, with the Fair Market Valtieach item of Designated Noncash Considerationd:
measured at the time received and without givifgoeto subsequent changes in value;

(d) Additional Assets
39



Table of Contents

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

(1) torepay Indebtedness secured by such assdehtedness of a Restricted Subsidiary that is i@tarantor (other than
Indebtedness owed to Cott or another Restrictedi8ialoy) or Indebtedness under the Credit Agreerardt if the
Indebtedness repaid is revolving credit Indebtesinescorrespondingly reduce commitments with resgieereto

(2) to acquire assets that replace the assets soldditiénal Assets; o
(3) to make capital expenditure

provided, that Cott or the Restricted Subsidiarly ave complied with clauses (2) or (3) if, witl365 days of such Asset Sale, Cott or the
Restricted Subsidiary shall have commenced therehpae or acquisition, or entered into a bindiggeement with respect to the expendi
or acquisition in compliance with clauses (2) Jr;, ¢hd that expenditure or acquisition is completé@tin a date one year and six months
after the date of the Asset Sale; and providedhéurthat if any such expenditure or acquisitioatiandoned after the date that is one year
the Asset Sale, Cott or the Restricted Subsidialyimmediately apply the Net Proceeds in accoradawith clause (1) above.

Pending the final application of any Net Proce&istt may temporarily reduce revolving credit borhogs or otherwise invest the Net
Proceeds in any manner that is not prohibited byirilenture.

The amounts related to Net Proceeds that are pdiedpor invested as provided in the second prexedaragraph will constitute
“Excess Proceeds.” When the aggregate amount afdsxeroceeds exceeds $40.0 million or earlierealistuers option, the Issuer will mal
an Asset Sale Offer to all Holders of notes andhaldlers of other Indebtedness thapasi passuwith the notes containing provisions similar
to those set forth in the indenture with respedifters to purchase or redeem with the proceedsiel of assets to purchase the maximum
principal amount of notes and such otpari passundebtedness that may be purchased out of the ERreseeds. The offer price in any
Asset Sale Offer will be equal to 100% of principatount plus accrued and unpaid interest and LigadiDamages, if any, to the date of
purchase, and will be payable in cash. If any Exég®ceeds remain after consummation of an Asset(&ter, Cott may use those Excess
Proceeds for any purpose not otherwise prohibiethé indenture. If the aggregate principal amaintotes and othgrari passu
Indebtedness tendered into such Asset Sale Oftereels the amount of Excess Proceeds, the trusteselgict the notes and such otbpari
passundebtedness to be purchased on a pro rata bgsis. tbmpletion of each Asset Sale Offer, the amotigixcess Proceeds will be re
at zero.

The Issuer will comply with the requirements of &@Kke-1 under the Exchange Act and any other sesulaws and regulations
thereunder to the extent those laws and regulatomspplicable in connection with each repurclvdismtes pursuant to an Asset Sale Offer.
To the extent that the provisions of any securit@ss or regulations conflict with the Asset Saleyisions of the indenture, the Issuer will
comply with the applicable securities laws and tatjons and will not be deemed to have breacheabiigations under the Asset Sale
provisions of the indenture by virtue of such cafl

The Credit Agreement prohibits Cott from purchasing notes and also provides that certain asseesahts with respect to Cott or-
Issuer would constitute a default under the Cradieement. Any future credit agreements or othmilar agreements to which Cott or the
Issuer becomes a party may contain similar regiristand provisions and may also prohibit the Is§wen purchasing any notes. In the event
an Asset Sale occurs at a time when Cott or theetss prohibited from purchasing notes, Cott @rldsuer could seek the consent of its
lenders to the purchase of notes or could attempfinance the borrowings that contain such pritibitn If Cott or the Issuer does not obtain
such a consent or repay such borrowings, the Isgilleemain prohibited from purchasing notes. itk case, the Issuer’s failure to purchase
tendered notes would constitute an Event of Defandfer the indenture which would, in turn, congéita default under such other agreem:

40



Table of Contents

Finally, the Issuer’s ability to pay cash to thelditws of notes upon a repurchase may be limite@diys or the Issuer’s then existing
financial resources.

Certain Covenants

Restricted Payments
Cott will not, and will not permit any of its Regtied Subsidiaries to, directly or indirectly:

(@)

(b)
(©

(d)

declare or pay any dividend or make any otgment or distribution on account of Cott’s or arfiyts Restricted
Subsidiaries’ Equity Interests (including, withdimitation, any payment in connection with any mergr consolidation
involving Cott or any of its Restricted Subsidiajier to the direct or indirect holders of Cotttsamy of its Restricted
Subsidiaries’ Equity Interests in their capacitysash (other than dividends or distributions pagablEquity Interests
(other than Disqualified Stock) of Cott or to Cotta Restricted Subsidiary of Cot

purchase, redeem or otherwise acquire or rigtirealue (including, without limitation, in conagon with any merger or
consolidation involving Cott) any Equity InterestsCott or any direct or indirect parent of Cc

make any voluntary or optional payment on or withpect to, or purchase, redeem, defease or otleeasigiire or retire fi
value any Indebtedness that is subordinated tadbes or the Guarantees except (i) in anticipatiosatisfying a sinking
fund obligation, principal installment or final nugity, in each case, due within one year of the @ditsuch payment,
purchase or other acquisition or (ii) intercompamyebtedness permitted to be incurred pursuanatese (6) of the second
paragraph of the covenant described below underghgon “Incurrence of Indebtedness and IssuahBeaderred Stock;”
or

make any Restricted Investment (all such paysiand other actions set forth in these clausethfajigh (d) above being
collectively referred to a“Restricted Paymer”),

unless, at the time of and after giving effectuotsRestricted Payment:

(1)
()

(3)

no Default or Event of Default has occurred ancbistinuing or would occur as a consequence of Rediricted Paymen

Cott would, at the time of such Restricted Pagtrand after giving pro forma effect thereto asuith 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 Gh@ayerage Ratio test set forth in the first paapgrof the covenant
described below under the capt“—Incurrence of Indebtedness and Issuance of Prdf&tieck” and

such Restricted Payment, together with the eggfe amount of all other Restricted Payments rhgdgott and its
Restricted Subsidiaries after October 1, 2001 (ahinh Restricted Payments permitted by clauseth(@ugh (7) and
(9) through (11) of the next succeeding paragraphgss than the sum, without duplication,

(@) 50% of the Consolidated Net Income of Cottthar period (taken as one accounting period) frorokr 1, 2001 to
the end of Cott’s most recently ended fiscal quddewhich internal financial statements are aafalé at the time of
such Restricted Payment (or, if such Consolidatetlihcome for such period is a deficit, less 100%uzh deficit);
plus

(b) 100% of (i) the aggregate net cash proceedsi) dihe Fair Market Value of any property, reasivby Cott or a
Restricted Subsidiary since the Issue Date as @ilbotion to its common equity capital or from tissue or sale of
Equity Interests of Cott (other than Disqualifiet&k) or from the issue or sale of Disqualified &tor debt securitie
of Cott or a Restricted Subsidiary that have bemverted into or exchanged for such Equity Interésther than
Disqualified Stock) of Cott (other than Equity Irdsts (or Disqualified Stock or debt securitieg)jido a Subsidiary
of Cott; plus
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(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 Becson to the
Issuer or any Restricted Subsidiary with respesuith Restricted Investment (less the cost of disipa, if any); plus

(d) to the extent that an entity in which Cott dR@stricted Subsidiary has made an Investment @simgunts under this
clause (3) thereafter becomes a Restricted Subgidiee Fair Market Value of Cott’s Investment irch entity as of
the date it becomes a Restricted Subsidiary;

(e) tothe extent that any Unrestricted Subsid@dr@ott is redesignated as a Restricted Subsiditiey the date of the
indenture, the Fair Market Value of C's Investment in such Subsidiary as of the dateicti sedesignatior

As of July 3, 2010, the amount available for Restd Payments pursuant to clause (3) above wowlel been approximately $133.0

million.

So long as no Default or Event of Default (excejthwespect to clauses (2), (5), (7), (10) and @elpw) has occurred and is continu
or would be caused thereby, the preceding prowssiaitt not prohibit;

1)
(2)

(3)
(4)
()

(6)

the payment of any dividend within 90 days iafte date of declaration of the dividend, if & thate of declaration the
dividend payment would have complied with the psawis of the indenturt

the redemption, repurchase, retirement, defesar other acquisition of any subordinated Indeéhéss of Cott, the Issuer
or any other Guarantor or of any Equity Intere$t€att in exchange for, or out of the net cash peats of the substantially
concurrent sale (other than to a Subsidiary of)@BftEquity Interests of Cott (other than Disqgtiedl Stock); provided that
the amount of any such net cash proceeds thatifized for any such redemption, repurchase, retest, defeasance or
other acquisition will be excluded from clause () of the preceding paragrag

the defeasance, redemption, repurchase or atiggiisition of subordinated Indebtedness of @ott,|ssuer or any other
Guarantor with the net cash proceeds from an ieogg of Permitted Refinancing Indebtedn

the payment of any dividend or other distributignabRestricted Subsidiary of Cott to the holdergEquity Interests on
pro rata basis with respect to the class of Equitgrests on which the dividend or distributiorbé&ng made

the repurchase, redemption or other acquistioretirement for value of any Equity InterestgCaftt or any Subsidiary held
by any member of Cott’s (or any of its RestrictadSdiaries’) management or board of directorgror employees or
consultants pursuant to any equity subscriptioe@gent, stock option agreement or similar agreergmtogram or other
employee benefit plan; provided that the aggrepet® paid for all such repurchased, redeemed,jieetjar retired Equity
Interests may not exceed $5.0 million in any cadenear (with unused amounts in any calendar yeimghcarried over to
succeeding calendar years subject to a maximurd@Bdmillion in any calendar yea

the designation of a Restricted Subsidiaryraliarestricted Subsidiary; provided that (x) theeds of such Restricted
Subsidiary immediately prior to such designationsists only of operations in the United Kingdon), the total assets of
such Restricted Subsidiary less all liabilitiesoth Restricted Subsidiary (other than liabilif@swhich Cott, the Issuer or
any Restricted Subsidiary will be liable immedigtefter such designation) is less than 15% of €dtttal consolidated
assets less total consolidated liabilities (onntiwst recently available quarterly or annual comlstéd balance sheet of Cott
prepared in conformity with GAAP), provided furthénat the net assets of such Restricted Subsidiagyexceed 15% of
Cotl's net assets to the extent that Cott would be piunio make a Restricted Payment in an amountl égsach
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excess and (z) immediately prior to and after gj\effect to such designation, Cott could incurast $1 of additional
Indebtedness under the first paragraph set fordeiutne caption “—Incurrence of Indebtedness asdasce of Preferred
Stocl” as if the Fixed Charge Coverage Ratio were 2.75

(7)  the conversion of any preferred stock of Cott koymon Equity Interests of Co
(8) other Restricted Payments in an aggregate amawtd #ie date of the indenture not to exceed $38lidm)

(9) the distribution of shares of an Unrestricted&diary; provided that the Investments in suclnddtricted Subsidiary being
distributed pursuant to this clause (9) were Retstti Payments that reduced the amounts availabdeigut to clause (3) of
the first paragraph of this covena

(10) the declaration and payments of dividends myalified Stock issued pursuant to the covenantdbed under “—
Incurrence of Indebtedness and Issuance of Prdf&tiacl” to the extent such dividends constitute Fixed Césirgnc

(11) the purchase or redemption at any time of the I's existing 8.0% senior subordinated notes due 2

The amount of all Restricted Payments (other ttzewill be the Fair Market Value on the datehaf Restricted Payment of the asset
(s) or securities proposed to be transferred oegdy Cott or such Restricted Subsidiary, as #se cnay be, pursuant to the Restricted
Payment. If the Fair Market Value of any assetsemurities that are required to be valued by thverant exceeds $35.0 million, such
transaction will be approved by the Board of Dicestwhose resolution with respect thereto will béwtred to the trustee.

Incurrence of Indebtedness and Issuance of Prefatr8tock

Cott will not, and will not permit any of its Restied Subsidiaries to, create, incur, issue, assgoaantee or otherwise become dire
or indirectly liable, contingently or otherwise,ttvirespect to (collectively, “incur”) any Indebtezs (including Acquired Debt), and Cott and
the Issuer will not issue any Disqualified Stocld avill not permit any of their Restricted Subsidkgrto issue any shares of preferred stock;
provided, however, that Cott, the Issuer and arstriRéed Subsidiary may incur Indebtedness (inclgdicquired Debt), Cott and the Issuer
may issue Disqualified Stock and Restricted Subsiel of Cott that are Guarantors may issue pedestock, if the Fixed Charge Coverage
Ratio for Cott’s most recently ended four full fiéquarters for which internal financial statemearts available immediately preceding the
date on which such additional Indebtedness is redunr such Disqualified Stock or preferred staclssued would have been at least 2.0
determined on a pro forma basis (including a prsmfoapplication of the net proceeds therefrom}f e additional Indebtedness had been
incurred or the Disqualified Stock or preferredcktbad been issued, as the case may be, at thenregbf such four quarter period; provic
further that no more than $75.0 million of Indebtess under this paragraph may be incurred by RestrBubsidiaries that are not Guarar
so long as such Restricted Subsidiaries are FoRggtricted Subsidiaries.

The first paragraph of this covenant will not ptaihthe incurrence of any of the following itemsinflebtedness (collectively,
“Permitted Debt"):

(1) theincurrence by Cott and any of its Restdc®ebsidiaries of Indebtedness and letters of cuedier one or more Credit
Facilities in an aggregate principal amount at amg time outstanding under this clause (1) (wittefts of credit being
deemed to have a principal amount equal to thedaw@unt thereunder) not to exceed the greater o$880.0 million, les:
the aggregate amount of such commitment reductiodsr the revolving portion of any Credit Faciligsulting from the
application of proceeds from Asset Sales sincel#tie of the indenture pursuant to clause (1) osdwond paragraph of
“Certain Covenants—Asset Sales” and (B) the sufwpB5% of the net book value of the accounts redgde of Cott and
its Restrictec
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()
(3)
(4)

()

(6)

(7)

(8)

Subsidiaries and (x) 75% of the total Eligible Int@y of Cott and its Restricted Subsidiaries, @ndhe lesser of (i) $50
million and (ii) the sum of (A) 50% of property apthnts and (B) 85% of equipment, in each cas€atf and its Restricte
Subsidiaries, in each case determined in accordaiticéSAAP and calculated on a pro forma basisite g@ffect to any
acquisitions or dispositions of assets made in ection with any transaction on the date of caldoifg!

the incurrence by Cott and its Restricted Subsikanf Existing Indebtednes
the incurrence by Cott, the Issuer and the Guarsifolndebtedness represented by the notes andldied Guarantee

the incurrence by Cott and any of its Restdcsebsidiaries of Indebtedness represented by &dgiase Obligations,
mortgage financings or Purchase Money Indebtediressch case, incurred for the purpose of finameihor any part of
the purchase price or cost of construction or imenaent of property, plant or equipment or otheetssased in or acquired
in connection with the business of Cott or anyt®Restricted Subsidiaries, in an aggregate praemount, including all
Permitted Refinancing Indebtedness incurred tonesfuefinance or replace any Indebtedness incynuesuant to this
clause (4), not to exceed $100.0 million at anyetoatstanding

the incurrence by Cott or any of its RestricBubsidiaries of Permitted Refinancing Indebtediiessuding the issuance of
Exchange Notes and guarantees thereof) in excHangas the net proceeds of which are used to rfuefinance or
replace Indebtedness (other than intercompany tadaebss) that was permitted by the indenture todered under the
first paragraph of this covenant or clauses (2),(@, (5), (9) or (10) of this paragrag

the incurrence by Cott or any of its RestricRsidiaries of intercompany Indebtedness or issuaf Disqualified Stock
or preferred stock between or among Cott and aiitg &lestricted Subsidiaries; provided, howeveat:

(&) if Cott, the Issuer or any Guarantor is thaguiylon such Indebtedness, such Indebtedness rawstdressly
subordinated to the prior payment in full in caglalbObligations with respect to the notes, in tdase of the Issuer,
the Guarantees, in the case of a Guarantor

(b) (i) any subsequent issuance or transfer oftifdmterests that results in any such Indebtedhesyy held by a Person
other than Cott or a Restricted Subsidiary of @atl (ii) any sale or other transfer of any suctebiddness to a
Person that is not either Cott or a Restricted @idoy of Cott will be deemed, in each case, tostibute an
incurrence of such Indebtedness by Cott or suclries Subsidiary, as the case may be, that waparmitted by
this clause (6)

the incurrence by Cott or any of its RestricBubsidiaries of (A) Hedging Obligations (otherrthdedging Obligations
entered into for speculative purposes), (B) Indééss in respect of performance, surety or apmealdin the ordinary
course of business or (C) Indebtedness arising &graements providing for indemnification, adjustinaf purchase price
or similar obligations, or from Guarantees or lesttef credit, surety bonds or performance bondarggg any obligations ¢
Cott or any of its Restricted Subsidiaries purstarsuch agreements, in any case incurred in coionegith the
disposition of any business, assets or RestrictdgiSiary of Cott (other than Guarantees of Inddiss incurred by any
Person acquiring all or any portion of such busihassets or Restricted Subsidiary for the purpbfiaancing such
acquisition), in a principal amount not to exceleel gross proceeds actually received by Cott ofRastricted Subsidiary i
connection with such dispositio

the guarantee by Cott, the Issuer or any of@harantors of Indebtedness of Cott or any Restti€ubsidiary that was
permitted to be incurred by another provision @ ttovenant
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(9)  Acquired Debt of Cott or any of its Restrictedbsidiaries; provided that after giving effecstwh acquisition or merger,
either:

(@) the Issuer would be permitted to incur at 1€4s00 of additional Indebtedness pursuant to tked=Charge Coverage
Ratio test set forth in the first paragraph of tosenant; o

(b) the Fixed Charge Coverage Ratio of the Issodrthe Restricted Subsidiaries is equal to or grehtin immediately
prior to such acquisition or mergt

(10) the accrual of interest, the accretion or dimation of original issue discount, the paymenindérest on any Indebtedness
in the form of additional Indebtedness with the eaarms, and the payment of dividends on Disgeaiftock in the form
of additional shares of the same class of DisgedliStock will not be deemed to be an incurrencemdébtedness or an
issuance of Disqualified Stock for purposes of tugenant; provided, in each such case, that tlmuatthereof is include
in Fixed Charges of Cott as accru

(11) the incurrence by Cott or any of its RestdcBubsidiaries of additional Indebtedness in aneggage principal amount (or
accreted value, as applicable) at any time outgtgnihcluding all Permitted Refinancing Indebtesiméncurred to refund,
refinance or replace any Indebtedness incurreduputso this clause (11), not to exceed the gredtér) $75.0 million an
(b) 5% of Consolidated Net Tangible Assets;

(12) the incurrence by Cott or any of its RestdcBubsidiaries of Indebtedness arising from agreésns Cott or a Restricted
Subsidiary providing for indemnification, adjustni@f purchase price, earn outs, Guarantees oraimidligations, in each
case, incurred or assumed in connection with theadiition or acquisition of any business, assets®ubsidiary

For purposes of determining compliance with thigctirrence of Indebtedness and Issuance of PrefStoak” covenant, in the event
that an item of proposed Indebtedness (includinguired Debt) meets the criteria of more than onghefcategories of Permitted Debt
described in clauses (1) through (12) above, entiled to be incurred pursuant to the first paa@h of this covenant, Cott will be permitted
to classify or later classify (or reclassify in whar in part in its sole discretion) such itemmmdebtedness in any manner that complies with
this covenant and will also be entitled, in itsesdiscretion, to later reclassify all or any pantiwf any Indebtedness as having been incurred
under any other clause above or the first paragatplre under “Incurrence of Indebtedness and IssuahPreferred Stock” as long as, at the
time of such reclassification, such Indebtednesgpddion thereof) would be permitted to be incdrprsuant to such other clause or
paragraph.

For purposes of determining compliance with, areddhtstanding principal amount of any particulatdiotedness incurred pursuant to
and in compliance with, this section, any otheigadilon of the obligor on such Indebtedness (carof other Person who could have incurred
such Indebtedness under this section) arising ualeGuarantee, Lien or letter of credit, bankarEeptance or other similar instrument or
obligation supporting such Indebtedness shall beedarded to the extent that such Guarantee, lribgiter of credit, bankers’ acceptance or
other similar instrument or obligation securesghacipal amount of such Indebtedness.

For purposes of determining compliance with any.ld@lar-denominated restriction on the incurreattndebtedness, the U.S. dollar
equivalent principal amount of Indebtedness denatathin a foreign currency shall be calculated hasethe relevant currency exchange
rate in effect on the date such Indebtedness veasrigd (or first committed, in the case of revolyaredit debt); provided that if such
Indebtedness is incurred to refinance other Inadbtetes denominated in a foreign currency, and sfatrancing would cause the applicable
U.S. dollar denominated restriction to be exceeafledlculated at the relevant currency exchange iraeffect on the date of such refinancing,
such U.S. dollar-denominated restriction shall berded not to have been exceeded so long as thgpatiamount of such refinancing
Indebtedness does not exceed the principal amdwsoich Indebtedness being refinanced.
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The principal amount of any Indebtedness incureegttinance other Indebtedness, if incurred infiednt currency from the
Indebtedness being refinanced, shall be calculzedd on the currency exchange rate applicabletourrencies in which such respective
Indebtedness is denominated that is in effect erdtite of such refinancing.

Liens

The indenture will provide that Cott will not, amdll not permit any of its Restricted Subsidiartes create, incur, assume or suffer to
exist any Lien (other than Liens securing obligasiamong Cott or any of its Restricted Subsiditiest secures obligations under any
Indebtedness (other than Permitted Liens), untessotes and the Guarantees are equally and ratatlyed with the obligations so secured
(or, in the case of Indebtedness subordinatedetodiies or the Guarantees senior in priority tioeseith the same relative priority as the nc
or such Guarantee has with respect to such sulatedinndebtedness) until such time as such ohbigsitare no longer secured by a Lien.

Dividend and Other Payment Restrictions AffectinglSidiaries

Cott will not, and will not permit any of its Restied Subsidiaries to, directly or indirectly, ciear permit to exist or become effective
any consensual encumbrance or restriction on tiigyadd any Restricted Subsidiary to:

(1) pay dividends or make any other distributiondte Capital Stock to Cott or any of its Restrittubsidiaries, or with
respect to any other interest or participatioroimmneasured by, its profits, or pay any indebtesimeged to Cott or any of |
Restricted Subsidiarie

(2) make loans or advances to Cott or any of its ResttiSubsidiaries; ¢
(3) transfer any of its properties or assets to Co#tnyrof its Restricted Subsidiarit

However, the preceding restrictions will not apf@yencumbrances or restrictions existing underyaelason of:

(1) agreements governing Existing IndebtednessCaadit Facilities as in effect on the date of theéenture and any
amendments, modifications, restatements, renewalgases, supplements, refundings, replacememéginancings of
those agreements, provided that the amendmentsficatidns, restatements, renewals, increases,|sogmts, refundings,
replacement or refinancings are no more restrictaleen as a whole, with respect to such dividerdiaher payment
restrictions than those contained in those agretmnthe date of the indentu

(2) the indenture, the notes and the Guaran
(3) applicable law, rule, regulation or ord

(4) any instrument, including, without limitatioan instrument governing Indebtedness or Capitalksed a Person acquired
by Cott or any of its Restricted Subsidiaries athattime such Person becomes a Restricted Sulysatian effect at the
time of such acquisition or such Person becomiRgstricted Subsidiary (except to the extent sudelitedness or Capital
Stock was incurred in connection with or in contéatipn of such acquisition or such Person becoraifgstricted
Subsidiary), which encumbrance or restriction isapplicable to any Person, or the properties setasof any Person, otl
than the Person, or the property or assets oféh&oR, so acquired or who become a Restricted &abgi provided that, i
the case of Indebtedness, such Indebtedness wagtpdrby the terms of the indenture to be incur

(5) customary no-assignment provisions in leases entered into irttmary course of busines

(6) purchase money obligations for property (regdersonal, tangible and intangible) acquired andhdinary course of
business that impose restrictions on that propsrtiie nature described in clause (3) of the prieceparagraph
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(7)
(8)

(9)
(10)
(11)

(12)

(13)

(14)

any agreement for the sale or other dispositioe Restricted Subsidiary that restricts disttitns by that Restricted
Subsidiary pending its sale or other disposit

Permitted Refinancing Indebtedness, provided tie restrictions contained in the agreementgiging such Permitted
Refinancing Indebtedness are no more restrictak@rt as a whole, than those contained in the agmsrgoverning the
Indebtedness being refinanc

Liens securing Indebtedness otherwise permitida incurred under the provisions of the covédascribed above under
the captior*—Liens” that limit the right of the debtor to dispose of tlissets subject to such Lie

provisions with respect to the dispositiordistribution of assets or property in joint ventagreements, assets sale
agreements, stock sale agreements and other sagileements

covenants to maintain net worth, total assetsgoiidity or restrictions on cash or other depositpased by customers un
contracts entered into in the ordinary course afrmss

Indebtedness permitted to be incurred by gor&estricted Subsidiaries (that are not Guarantorder the caption “—
Incurrence of Indebtedness and Issuance of Pref&tieck;” provided that all such restrictions ie ggregate restrict no
more than 10% of the Consolidated Cash Flow of &t its Restricted Subsidiari¢

any Credit Facilities of Cott, the Issuer ddaarantor in effect after the date of the indemthiat are permitted to be
incurred by the indenture, to the extent its priovis are substantially no more restrictive withpesg to such dividend,
distribution or other payment restriction and laainvestment restriction than those containedheGredit Agreement as
in effect on the date of the indenture; i

any encumbrance or restriction pursuant tddghms of any agreement entered into by a Subgithatonnection with a
Qualified Receivables Transaction; provided, howethgat such encumbrance or restriction applieg tmsuch Subsidian

Merger, Consolidation or Sale of Assets

Neither Cott nor the Issuer will, directly or inélatly: (1) consolidate or merge with or into anetRerson (whether or not Cott or the
Issuer, as the case may be, is the surviving catjoor); or (2) sell, assign, transfer, convey drentvise dispose of all or substantially all of
properties or assets of Cott or the Issuer, asabe may be, and their respective Restricted Sahsisitaken as a whole, in one or more
related transactions, to another Person; unless:

(1)

()

(3)
(4)

either: (a) Cott or the Issuer, as the case Ioeays the surviving corporation; or (b) the Parfmrmed by or surviving any
such consolidation or merger (if other than Cotther Issuer, as the case may be) or to which salehassignment, transf
conveyance or other disposition has been mad®é&son organized or existing under the laws ofthiged States, any
state of the United States or the District of Cdbiaor, in the case of Cott, Canada or any provihee=of;

the Person formed by or surviving any such obdation or merger (if other than Cott or the kssuas the case may be) or
the Person to which such sale, assignment, traregfeveyance or other disposition has been maderessall the
obligations of Cott or the Issuer, as the case begynder the notes, the indenture and the retigstraghts agreement
pursuant to agreements reasonably satisfactohettriistee

immediately after such transaction no Default cerfvof Default exists; ar

Cott or the Issuer, as the case may be, dPéngon formed by or surviving any such consoligatiomerger (if other than
Cott or the Issuer, as the case may be), or tohwdiich sale, assignment, transfer, conveyancéher disposition has been
made, on the date of such transaction after giphogorma effect thereto and any related finan¢ragsactions as if tt
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same had occurred at the beginning of the appgcfalir-quarter period, (i) will be permitted to urat least $1.00 of
additional Indebtedness pursuant to the Fixed Gh@ayerage Ratio test set forth in the first paapgrof the covenant
described above under the caption “—Incurrencendélbtedness and Issuance of Preferred Stock,i) dhéi Fixed Charge
Coverage Ratio set forth in the first paragrapthefcovenant described above under the caption éurtence of
Indebtedness and Issuance of Preferred Stock’edfsuer and the Restricted Subsidiaries is equal greater than
immediately prior to such transactic

In addition, neither Cott nor the Issuer will, ditly or indirectly, lease all or substantially aflits properties or assets, in one or more
related transactions, to any other Person.

Transactions with Affiliates

Cott will not, and will not permit any of its Reitied Subsidiaries to, make any payment to, or kke, transfer or otherwise dispose
of any of its properties or assets to, or purclzamseproperty or assets from, or enter into or n@aka&mend any transaction, contract,
agreement, understanding, loan, advance or guaraitie, or for the benefit of, any Affiliate (eacm “Affiliate Transaction”), unless:

(1) the Affiliate Transaction, taken as a whole, is@ms that are no less favorable to Cott or thevesit Restricted Subsidic
than those that would have been obtained in a caabf@mtransaction by Cott or such Restricted Sudnsidvith an
unrelated Person; ai

(2)  Cott delivers to the truste

(&) with respect to any Affiliate Transaction or seridselated Affiliate Transactions involving aggedg consideration
excess of $35.0 million, a resolution of the Boaf@irectors set forth in an officers’ certificatertifying that such
Affiliate Transaction complies with this covenanidathat such Affiliate Transaction has been appildwea majority
of the disinterested members of the Board of Dinesztanc

(b) with respect to any Affiliate Transaction or seridselated Affiliate Transactions involving aggedg consideration
excess of $50.0 million, an opinion that the A#it Transaction, taken as a whole, is on termsatieato less
favorable to Cott or the relevant Restricted Subsjdthan those that would have been obtainedconaparable
transaction by Cott or such Restricted Subsididtl an unrelated Person issued by an accountinyaeagal or
investment banking firm of national standing in theited States or Canac

The following items will not be deemed to be Afiilé Transactions and, therefore, will not be sulifethe provisions of the prior
paragraph:

(1) any employment, indemnification or severance agesgrantered into by Cott or any of its RestrictedhSdiaries
(2) transactions between or among Cott and/or its ResdrSubsidiaries and/or any Securitization En

(3) transactions with a Person that is an AffiliateCott or an Affiliate of a Restricted Subsidiaagiely because Cott or such
Restricted Subsidiary controls such Per:

(4) payment of reasonable directors fe
(5) issuances and sales of Equity Interests (otherBisgualified Stock) of Cott and the granting ofisgration rights

(6) Restricted Payments that are permitted by tbeigions of the indenture described above undecéption “—Restricted
Payment¢

(7)  Permitted Investments (other than those describethuse (3) of the definition therea

(8) any payments or other transactions pursuaahyatax-sharing agreement between Cott and any Btrson with which
Cott files a consolidated tax return or with whigbtt is part of a consolidated group for tax pugs
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(9) sales of inventory to, or other ordinary cours@sactions with, a joint venture or businesstioation in which Cott or a
Restricted Subsidiary is an equity holder or ofteaty; provided that the aggregate amount of alhstansactions or series
of related transactions do not exceed $25.0 milloany fiscal year; an

(10) any agreements in effect on the Issue Datemasded, modified or replaced from time to timéosgy as the amended,
modified or new agreements, taken as a whole atrtteesuch agreements are executed, are not nitéess favorable to
Cott and its Restricted Subsidiaries than thosfart on the Issue Dat

Designation of Restricted and Unrestricted Subsidkes

The Board of Directors of Cott may designate angtReted Subsidiary other than the Issuer to b&amestricted Subsidiary if that
designation would not cause a Default. If a RettiSubsidiary is designated as an UnrestrictediBialoy, the aggregate Fair Market Value
of all outstanding Investments owned by Cott asdRi¢stricted Subsidiaries in the Subsidiary propdesignated will be deemed to be an
Investment made as of the time of the designatimhvell reduce the amount available for RestridBayyments under the covenant described
above under the caption “—Restricted Payments’esmitted Investments, as determined by Cott.

That designation will only be permitted if the lishment would be permitted at that time and if tlestRcted Subsidiary otherwise me
the definition of an Unrestricted Subsidiary. ThaaBd of Directors of Cott may redesignate any Uniaed Subsidiary to be a Restricted
Subsidiary if the redesignation would not causeséablt.

Additional Subsidiary Guarantees

If Cott or any of its Restricted Subsidiaries acgsior creates another Domestic Subsidiary afeedétte of the indenture, then that
newly acquired or created Domestic Subsidiary bétome a Guarantor and execute a supplementaltimdagiving effect to the Guarantee
of the Notes by such Subsidiary; provided, howethet the foregoing shall not apply to subsidiatied have properly been designated as
Unrestricted Subsidiaries in accordance with tlikeemture for so long as they continue to constitirieestricted Subsidiaries.

If any Restricted Subsidiary of Cott Guarantees ladgbtedness of Cott, the Issuer or any Guaratiten, such Restricted Subsidiary
will promptly become a Guarantor and execute a kupental indenture giving effect to the Guarante#he Notes by such Subsidiary.

Business Activities

Cott and its Restricted Subsidiaries, taken as@aeayhvill not, as a primary business line, engagany business other than Permitted
Businesses.

Covenant Suspension

During any period of time that (i) the notes hawedstment Grade Ratings from both Rating Agenaiels(&) no Default has occurred
and is continuing under the indenture (the eveeseidbed in the foregoing clauses (i) and (ii) beiollectively referred to as a “Covenant
Suspension”), Cott and the Restricted Subsidiavi#siot be subject to the covenants (the “Suspdrdevenants”) described under:

(1) “—Repurchase at Option of Hold—Asset Sale”

(2) “—Restricted Paymen”

(3) “—Incurrence of Indebtedness and Issuance of Pref&tack”

(4) “—Dividend and Other Payment Restrictions AffectindpSidiaries”
(5) clause (4) 0“Merger, Consolidation or Sale of Ass”

(6) “—Transactions With Affiliate” and

(7)  “—Business Activitie¢
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In the event that Cott and the Restricted Subsefiaare not subject to the Suspended Covenants tirelmdenture for any period of
time as a result of the foregoing, and on any syesat date (the “Reversion Date”) one or both efRating Agencies withdraw their
Investment Grade Rating or downgrade the ratiniggasd to the notes below an Investment Grade Ratirfhy) the Issuer or any of its
affiliates enters into an agreement to effect asaation that would result in a Change of Contnal ane or more of the Rating Agencies
indicate that if consummated, such transactiomg@lar together with any related recapitalizatiomefinancing transactions) would cause ¢
Rating Agency to withdraw its Investment Grade Rgtor downgrade the ratings assigned to the na&esvban Investment Grade Rating,
then the Issuer and the Restricted Subsidiaridgiveiteafter again be subject to the Suspendedr@awe under the indenture with respect to
future events. The period beginning on the day @baenant Suspension Event and ending on a Rewdbsite is called a “Suspension
Period.”

During any Suspension Period, Cott may not deséggaay Subsidiary to be an Unrestricted Subsidiatgas Cott would have been
permitted to designate such Subsidiary to be arséinicted Subsidiary if a Suspension Period hadaeh in effect for any period. On the
Reversion Date, all Indebtedness incurred duriegshspension Period will be deemed to have beatamding on the Issue Date, so that it is
classified as permitted under clause (2) of “—Imence of Indebtedness and Issuance of Preferratt.Sithe ability of the Issuer and the
Restricted Subsidiaries to make Restricted Paynadtasthe time of such withdrawal, downgrade, D#far Event of Default will be
calculated as if the covenant governing RestriBtagments had been in effect during the entire gerfdime from the Issue Date.

Payments for Consent

Cott will not, and will not permit any of its Sulgries to, directly or indirectly, pay or causéb®paid any consideration to or for the
benefit of any Holder of notes for or as an indueatio any consent, waiver or amendment of anp@térms or provisions of the indenture
or the notes unless such consideration is offeydxktpaid and is paid to all Holders of the notesg tonsent, waive or agree to amend in the
time frame set forth in the solicitation documemtsting to such consent, waiver or agreement.

Reports

Whether or not required by the Commission, so lasig@ny notes are outstanding, Cott will furnisthedsHolders of notes, within the
time periods specified in the Commissiemules and regulations as if Cott had a clasgaifities registered pursuant to Section 13 or )16
the Exchange Act:

(1)  all quarterly and annual financial reports amrfs 10-Q and 10-K, including a “Management’s D&sian and Analysis of
Financial Condition and Results of Operations” amith respect to the annual information only, aorn the annual
financial statements by C’s certified independent accountants;

(2)  all current reports required to be filed with then@mission on Form-K.

If Cott has designated any of its Subsidiaries aeklricted Subsidiaries with combined net assatsexling 5% of Cott’s consolidated
net assets, then the quarterly and annual finamd@mation required by the preceding paragraphinélude or be accompanied by a
reasonably detailed presentation of the finan@abdion and results of operations of Cott andRiestricted Subsidiaries separate from the
financial condition and results of operations @& tnrestricted Subsidiaries of Cott.

Whether or not required by the Commission, Cott fil@ a copy of all of the information and reportferred to in clauses (1) and
(2) above with the Commission for public availalilvithin the time periods specified in the Comnosss rules and regulations (unless the
Commission will not accept such a filing). Docuntefied by Cott with the Commission via the EDGAyEmM will be deemed furnished to
the Holders of notes as of the time such docunamets§iled via EDGAR. In addition, Cott, the Issaerd the other Guarantors have agreed
that, for so long as any notes remain outstandirey, will furnish to the Holders and to securitéasalysts and prospective investors, upon
their request, the information required to be dmidd pursuant to Rule 144A(d)(4) under the Seegrifict.
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Events of Default and Remedies

Each of the following is an Event of Default:

1)
()
(3)

(4)

(5)

(6)
(7)

(8)

default for 30 days in the payment when due ofregeon, or Liquidated Damages with respect tonttes;
default in payment when due of the principal ofpogmium, if any, on the note

failure by Cott or any of its Restricted Suliaites to comply with the provisions described urttie caption “—
Repurchase at the Option of Holders—Change of @Brdr “—Certain Covenants—Merger, ConsolidationSale of
Assets”

failure by Cott or any of its Restricted Subsidéarfor 60 days after written notice to the Issyethie Trustee or the Holde
of not less than 25% of the principal amount ofrib&es the outstanding voting as a single classitaply with any of the
agreements in the indentu

default under any mortgage, indenture or imsemt under which there may be issued or by whiehetimay be secured or
evidenced any Indebtedness for money borrowed liyd€any of its Restricted Subsidiaries (or thgmant of which is
guaranteed by Cott or any of its Restricted Subsiel) whether such Indebtedness or guarantee xists,eor is created
after the date of the indenture, if that defs

(a) is caused by a failure to pay principal of, or iegt or premium, if any, on such Indebtedness #ieexpiration of tk
grace period provided in such Indebtedness ondteeaf such default (‘Payment Defau”); or

(b) results in the acceleration of such Indebteslipei®r to its express maturity, and, in each ctseprincipal amount of
any such Indebtedness, together with the pringpalunt of any other such Indebtedness under white thas been
a Payment Default or the maturity of which has be®accelerated, aggregates $20.0 million or n

failure by Cott or any of its Restricted Suliaits to pay final judgments aggregating in exa#sk20.0 million (excluding
any amounts covered by insurance), which judgmer@siot paid, discharged or stayed for a perid@Dadays:

except as permitted by the indenture, any Guaeaof the notes shall be held in any judiciatpesling to be unenforceable
or invalid or shall cease for any reason to bailhférce and effect or any Guarantor, or any Pefscting on behalf of any
Guarantor, shall deny or disaffirm its obligatiamsler such Guarantee; a

certain events of bankruptcy or insolvency désd in the indenture with respect to Cott, theuks or any other Restricted
Subsidiary that is a Significant Subsidiary or gngup of Restricted Subsidiaries that, taken tagretivould constitute a
Significant Subsidiary

In the case of an Event of Default arising fromtaierevents of bankruptcy or insolvency, with resge Cott, the Issuer, any Guarantor
that is a Significant Subsidiary or any group ofa@ntors that, taken together, would constituteyaificant Subsidiary, all outstanding notes
will become due and payable immediately withoutHar action or notice. If any other Event of Defaadcurs and is continuing, the truste:
the Holders of at least 25% in principal amounthaf then outstanding notes may declare all thesrtotbe due and payable immediately by
giving written notice of the same to the Issuer.

Holders of the notes may not enforce the inderuitbe notes except as provided in the indentuwrbje8t to certain limitations, Holde
of a majority in principal amount of the then oatsiing notes may direct the trustee in its exemisay trust or power. The trustee may
withhold from Holders of the notes notice of anytiouing Default or Event of Default if it deterneis that withholding notes is in their
interest, except a Default or Event of Defaulttiaato the payment of principal or interest or widated Damages.
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The Holders of a majority in aggregate principabamt of the notes then outstanding by notice taristee may on behalf of the
Holders of all of the notes waive any existing Dafar Event of Default and its consequences utiteindenture except a continuing Def:
or Event of Default in the payment of interest ajuidated Damages on, or the principal of, the siote

Notwithstanding the foregoing and notwithstanding temedies afforded to the Holders of the notes tipe occurrence and
continuation of an Event of Default, the indentwi# provide that, to the extent Cott elects, tldesremedy for an Event of Default relating
(i) Cott’s failure to file with the trustee pursuan Section 314(a)(1) of the Trust Indenture Aty documents or reports that Cott is required
to file with the Commission pursuant to Sectionot35(d) of the Exchange Act or (ii) Cott’s failuie comply with its reporting obligations
set forth above under “—Reports”, will after thecorence of such an Event of Default consist exetg of the right to receive additional
interest on the notes at a rate equal to 0.25%mpaum of the principal amount of the notes outstantbr each day during the 60-day period
beginning on, and including, the occurrence of sartlevent of Default during which such Event of @éf is continuing. If Cott so elects,
such additional interest will be payable in the samanner and on the same dates as the statedstrgay@ble on the notes. On the 61st day
after such Event of Default (if the Event of Detanalating to the reporting obligations is not aigg waived prior to such 61st day), the notes
will be subject to acceleration.

If a Default is deemed to occur solely because faldie(the “Initial Default”) already existed, théhsuch Initial Default is cured and is
not continuing, the Default or Event of Defaultuking solely because the Initial Default existé@dlsbe deemed cured, and will be deemed
annulled, waived and rescinded without any furttaion required.

The Issuer is required to deliver to the trustesually a statement regarding compliance with tideimure. Upon becoming aware of
any Default or Event of Default, the Issuer is rieegito deliver to the trustee a statement spaaifgiuch Default or Event of Default.

Consent to Jurisdiction and Service

Cott will expressly submit to the nonexclusive galiction of New York State and the United Statekefal courts sitting in The City of
New York for the purposes of any suit, action argaeding with respect to the indenture or the naekfor actions brought under federa
state securities laws.

Enforceability of Judgments

Because a substantial portion of Cott’s assetsatiside the United States, any judgment obtaingddrunited States against Cott,
including judgments with respect to payments uriideguarantee may not be entirely collectible witthie United States.

Cott has been informed by Canadian counsel thdathe of the Province of Ontario permit an actioré brought in a court of
competent jurisdiction in the Province of Ontarioany final and conclusive judgmentpersonanof any federal or state court in the State of
New York (a“New York Court”) that is not impeachable as voidvoidable or otherwise ineffective under the insraws of the State of
New York for a sum certain if: (i) the court renihgy such judgment has jurisdiction over the judghtbtor, as recognized by the court:
the Province of Ontario (and submission by Cothmindenture to the jurisdiction of the New Yor&uCt will be sufficient for such purpose),
(i) such judgment was not obtained by fraud oa imanner contrary to natural justice and the erfomnt thereof would not be inconsistent
with public policy, as such term is understood urttle laws of the Province of Ontario, (iii) thef@m@ement of such judgment does not
constitute, directly or indirectly, the enforcemefiforeign revenue, expropriatory or penal lawshi@ Province of Ontario, (iv) no new
admissible evidence relevant to the action is disped prior to the rendering of judgment by thertauthe Province of Ontario, (v) the
action to enforce such judgment is commenced ifPtiogince of Ontario within six years of the datesioch judgment and (vi) in the case ¢
judgment obtained by default, there has been nafesrrror in the granting of such judgme
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Cott has also been informed that, pursuant to three@cy Act (Canada), a judgment by a court in pmwince of Canada may only be
awarded in Canadian currency. However, pursuattte@rovisions of the Courts of Justice Act (Ortgra court in the Province of Ontario
shall give effect to the manner of conversion te&@han currency of an amount in a foreign curremdyere such manner of conversion is
provided for in an obligation enforceable in Ontadccordingly, in Ontario, the amount of the Camadcurrency payable in respect of Cstt’
guarantee of the notes will be determined (as pgeafor in the indenture and the notes) on theshafsihe exchange rate in existence on the
business day immediately preceding the date ofdiiection of a judgment in Ontario in respectiué hotes.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Issuer or any Guarantor, as sudhhave any liability for any
obligations of the Issuer or the Guarantors unidembtes, the indenture, the Guarantees, or foclkaiy based on, in respect of, or by reason
of, such obligations or their creation. Each HoldEnotes by accepting a note waives and reledksssgch liability. The waiver and release
part of the consideration for issuance of the ndfbs waiver may not be effective to waive liakelt under the federal securities laws.

Legal Defeasance and Covenant Defeasance

The Issuer may, at its option and at any time teétehave all of its obligations discharged witBpect to the outstanding notes and alll
obligations of the Guarantors discharged with resfeetheir Guarantees (“Legal Defeasance”) exéapt

(1) the rights of Holders of outstanding noteseoeive payments in respect of the principal ofntarest or premium and
Liguidated Damages, if any, on such notes when pagiments are due from the trust referred to be

(2) the Issuer’s obligations with respect to théesa@oncerning issuing temporary notes, registraifaotes, mutilated,
destroyed, lost or stolen notes and the maintenainae office or agency for payment and money émusity payments he
in trust;

(3) therights, powers, trusts, duties and immansitif the trustee, and the Issuer’s and the Guasiobligations in connectio
therewith; anc

(4) the Legal Defeasance provisions of the inden

In addition, the Issuer may, at its option andrgt Bme, elect to have the obligations of the Issaral the Guarantors released with
respect to certain covenants that are describ#fteimdenture (“Covenant Defeasance”) and thereaftg omission to comply with those
covenants will not constitute a Default or EvenDeffault with respect to the notes. In the eventgbant Defeasance occurs, certain events
(not including non-payment, bankruptcy, receivggshehabilitation and insolvency events) describeder “—Events of Default and
Remedies” will no longer constitute an Event of &df with respect to the notes.

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

(1) the Issuer must irrevocably deposit with thestiee, in trust, for the benefit of the Holdersla notes, cash in U.S. dollars,
non-callable Government Securities, or a combinadiocash in U.S. dollars and non-callable Govemingecurities, in
amounts as will be sufficient, in the opinion afi@ionally recognized firm of independent publicaentants, to pay the
principal of, or interest and premium and Liquidaiamages, if any, on the outstanding notes osttited maturity or on
the applicable redemption date, as the case magnethe Issuer must specify whether the notebeirg) defeased to
maturity or to a particular redemption de

(2) inthe case of Legal Defeasance, the Issuedélagered to the trustee an opinion of counsedoaably acceptable to the
trustee confirming that (a) the Issuer has recefv@u, or there has been published by, the IntdRealenue Service a ruli
or (b) since the date of the indenture, there le@sla change in the applicable federal incomeataxih either case to the
effect that,
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(3)

(4)

(5)

(6)

(7)

and based thereon such opinion of counsel williconthat, the Holders of the outstanding notes mill recognize income,
gain or loss for federal income tax purposes a&salt of such Legal Defeasance and will be sultgefdderal income tax «
the same amounts, in the same manner and at tleetsaas as would have been the case if such Legf@ld3ance had not
occurred;

in the case of Covenant Defeasance, the Issuatdii@ered to the trustee an opinion of counselarably acceptable to t
trustee confirming that the Holders of the outstagahotes will not recognize income, gain or losssfederal income tax
purposes as a result of such Covenant Defeasadosithbe subject to federal income tax on the sam®unts, in the
same manner and at the same times as would hamdheeease if such Covenant Defeasance had notredg

no Default or Event of Default has occurred encontinuing on the date of such deposit (othanta Default or Event of
Default resulting from the borrowing of funds to dgplied to such deposi

such Legal Defeasance or Covenant Defeasariceatvresult in a breach or violation of, or cahge a default under any
material agreement or instrument (other than tHenture) to which Cott or any of its Subsidiaresa iparty or by which
Cott or any of its Subsidiaries is boui

the Issuer must deliver to the trustee an effitcertificate stating that the deposit was not madthb Issuer with the inte
of preferring the Holders of notes over the ottreditors of the Issuer with the intent of defeatihimdering, delaying or
defrauding creditors of the Issuer or others;

the Issuer must deliver to the trustee an efficcertificate and an opinion of counsel, eaclirsg that all conditions
precedent relating to the Legal Defeasance or thee@ant Defeasance have been complied

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papdcs, the indenture or the notes may be amendsupptemented with the consent
of the Holders of at least a majority in principahount of the notes then outstanding (includinghetit limitation, consents obtained in
connection with a purchase of, or tender offen@hange offer for, notes), and any existing defauttompliance with any provision of the
indenture or the notes may be waived with the aoinskthe Holders of a majority in principal amowftthe then outstanding notes
(including, without limitation, consents obtaineddonnection with a purchase of, or tender offeg>xahange offer for, notes).

Without the consent of each Holder affected, anraimeent or waiver may not (with respect to any nbidd by a non-consenting

Holder):
1)
)

(3)
(4)

()

reduce the principal amount of notes whose Holdarst consent to an amendment, supplement or wi

reduce the principal of or premium payable ugfmredemption of or change the fixed maturitgy note or change to an
earlier date any redemption date of the notes (dhtan provisions relating to the covenants describove under the
caption“—Repurchase at the Option of Holc");

reduce the rate of or change the time for paymeinterest on any nott

waive a Default or Event of Default in the pagmhof principal of, or interest or premium, or lidated Damages, if any,
on the notes (except a rescission of accelerafitimonotes by the Holders of at least a majoritgggregate principal
amount of the notes and a waiver of the paymerauliethat resulted from such acceleratic

make any note payable in money other than thadiatthe notes
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(6)
(7)
(8)
(9)

make any change in the provisions of the ingdientelating to waivers of past Defaults or thdrsgof Holders of notes to
receive payments of principal of, or interest arpium or Liquidated Damages, if any, on the nc

waive a redemption payment with respect toraotg (other than a payment required by one of tivertants described
above under the capti‘—Repurchase at the Option of Holc”);

release any Guarantor from any of its obligagiander its Guarantee or the indenture, exceqtdnrdance with the terms
of the indenture; ¢

make any change in the preceding amendment aném@igvisions

Notwithstanding the preceding, without the consdrgny Holder of notes, the Issuer, the Guararaatsthe trustee may amend or
supplement the indenture or the notes:

1)
()
(3)

(4)
(5)
(6)
(7)

to cure any ambiguity, mistake, defect or incorsisy;
to provide for uncertificated notes in additionotoin place of certificated note

to provide for the assumption of the obligationstaf Issuer, Cott or any other Guarantor to Holdérsotes in the case o
merger or consolidation or sale of all or substdlytiall of the assets of the Issuer, Cott or atheo Guarantor

to provide for the guarantee of the notes hyadditional Guarantor or release a Guarantor @untsto the terms of the
indenture;

to make any change that would provide any aaftht rights or benefits to the Holders of noteshat does not adversely
affect the legal rights under the indenture of angh Holder

to comply with requirements of the Commissinroider to effect or maintain the qualificationtlo indenture under the
Trust Indenture Act; ¢

to conform the text of the indenture, the sdiasy guarantees, or the notes to any provisiahisfDescription of the
Exchange Note:

Satisfaction and Discharge

The indenture will be discharged and will ceasbdamf further effect as to all notes issued thedeunwhen:

1)

()

either:

(@) all notes that have been authenticated, exesptstolen or destroyed notes that have beeaceglor paid and notes
for whose payment money has been deposited indngsthereafter repaid to the Issuer, have beéveded to the
trustee for cancellation; «

(b) all notes that have not been delivered to thetée for cancellation have become due and papgiieason of the
mailing of a notice of redemption or otherwise ait lecome due and payable within one year andsbeer or any
Guarantor has irrevocably deposited or caused tiepesited with the trustee as trust funds in tsokly for the
benefit of the Holders, cash in U.S. dollars, nallable Government Securities, or a combinationash in U.S.
dollars and non- callable Government Securitiegnounts as will be sufficient without considerataf any
reinvestment of interest, to pay and dischargesttize indebtedness on the notes not delivereldetdrtistee for
cancellation for principal, premium and Liquidat@dmages, if any, and accrued interest to the dateaturity or
redemption

no Default or Event of Default has occurred ancontinuing on the date of the deposit or wiltor as a result of the
deposit and the deposit will not result in a breackiolation of, or constitute a default undery amher instrument to which
the Issuer or any Guarantor is a party or by wkliehlssuer or any Guarantor is bou

55



Table of Contents

(3) the Issuer or any Guarantor has paid or caused paid all sums payable by it under the indentane

(4) the Issuer has delivered irrevocable instragtito the trustee under the indenture to applyéposited money toward the
payment of the notes at maturity or the redempdiate, as the case may

In addition, the Issuer must deliver an officemttficate and an opinion of counsel to the trustiaging that all conditions precedent to
satisfaction and discharge have been satisfied.

Concerning the Trustee

If the trustee becomes a creditor of the Issu@ngrGuarantor, the indenture limits its right tdadsh payment of claims in certain cases,
or to realize on certain property received in respéany such claim as security or otherwise. frhstee will be permitted to engage in other
transactions; however, if it acquires any conftigtinterest it must eliminate such conflict witl®i@ days, apply to the Commission for
permission to continue or resign.

The Holders of a majority in principal amount oétthen outstanding notes will have the right teclithe time, method and place of
conducting any proceeding for exercising any renadjlable to the trustee, subject to certain etiapp. The indenture provides that in case
an Event of Default occurs and is continuing, thistee will be required, in the exercise of its povto use the degree of care of a prudent
man in the conduct of his own affairs. Subjectuohsprovisions, the trustee will be under no olilato exercise any of its rights or powers
under the indenture at the request of any Hold@aotés, unless such Holder has offered to theeteustcurity and indemnity satisfactory to it
against any loss, liability or expense.

Book-Entry, Delivery and Form

Notes offered and sold to qualified institutionalybrs will be represented by one or more globa#t registered, global form without
interest coupons (collectively, the “Rule 144A Gibblote”). The Rule 144A Global Note will be degesli on the date of the closing of this
offering with, or on behalf of, The Depository Tri@ompany (“DTC”), in New York, New York, and retgsed in the name Cede & Co., as
nominee of DTC (such nominee being referred toihexge the “Global Note Holder”), in each case fadit to an account of a direct or
indirect participant as described below.

Notes offered and sold in offshore transaction®iiance on Regulation S under the Securities Attths represented by one or more
temporary global notes in registered, global forith@ut interest coupons (collectively, the “RegidatS Temporary Global Note”). The
Regulation S Temporary Global Note will be registein the name of Euroclear Bank S.A./N.V., (“Eueat”) and Clearstream Banking N.
(“Clearstream”). Within a reasonable time periogtathe expiration of the period of 40 days comnmamon the commencement of the notes
offering (such period through and including suckthdday, the “Restricted Period”), the Regulatiome®nporary Global Note will be
exchanged for one or more permanent global not#e¢tively, the “Regulation S Permanent Global &aind, together with the Regulation
S Global Note and the 144A Global Note collectivielyng the “Global Notes”) upon delivery to DTCagfrtification of compliance with the
transfer restrictions applicable to the note punstaRegulation S as provided in the indentureriiiuthe Restricted Period, beneficial
interests in the Regulation S Temporary Global No&y be held only through Euroclear or Clearstréasrindirect participants in DTC). See
“—Depositary Procedures—Exchanges between Regnl&tiNotes and the Rule 144A Global Note.” Benefficigerests in the Rule 144A
Global Note may not be exchanged for beneficiarits in the Regulation S Global Note at any #xeept in the limited circumstances
described below. See “—Depositary Procedures—BExgdmbetween Regulation S Notes and the Rule 1448sNo
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Notes that are issued as described below under ‘iiCated Notes” will be issued in the form of istgred definitive certificates (the
“Certificated Notes”)Upon the transfer of Certificated Notes, CertifemhiNotes may, unless all Global Notes have preljdaesen exchange
for Certificated Notes, be exchanged for an intarethe Global Note representing the principal ammf notes being transferred, subject to
the transfer restrictions set forth in the indeetur

Prospective purchasers are advised that the lagsmé states require that certain Persons takégahgelivery in definitive form of
securities that they own. Consequently, the ahitittransfer beneficial interests in a Global Nmtsuch Persons will be limited to such
extent. For certain other restrictions on trandfiéitg of the notes, see “Notice to Investors.”

So long as Cede & Co., as nominee of DTC (such neenieferred to herein as the “Global Note Holder'the registered owner of any
notes, the Global Note Holder will be considereslsble Holder under the indenture of any notesezxddd by the Global Notes. Beneficial
owners of notes evidenced by the Global Notesmwatlbe considered the owners or Holders of thesnateler the indenture for any purpose,
including with respect to the giving of any directs, instructions or approvals to the trustee tieger. Neither the Issuer nor the trustee will
have any responsibility or liability for any aspetthe records of DTC or for maintaining, supeirvisor reviewing any records of DTC
relating to the notes.

Payments in respect of the principal of, and irgeasd premium and Liquidated Damages, if any, Giodal Note registered in the
name of the Global Note Holder on the applicabtereé date will be payable by the trustee to ohatdirection of the Global Note Holder in
its capacity as the registered Holder under theniute. Under the terms of the indenture, the Isané the trustee will treat the Persons in
whose names the notes, including the Global Naiestegistered as the owners of the notes foruhgoge of receiving payments and for all
other purposes. Consequently, neither the Issuettrtistee nor any agent of the Issuer or theeteusas or will have any responsibility or
liability for:

(1) any aspect of DTC's records or any Participaot’ Indirect Participand’records relating to or payments made on accdi
beneficial ownership interest in the Global Note$op maintaining, supervising or reviewing anylfC’s records or any
Participan’s or Indirect Participa’s records relating to the beneficial ownershiprigdts in the Global Notes;

(2) any other matter relating to the actions and peastdf DTC or any of its Participants or Indireattitipants.

DTC has advised the Issuer that its current practipon receipt of any payment in respect of sgearsuch as the notes (including
principal and interest), is to credit the accouwftthe relevant Participants with the payment anpghyment date unless DTC has reason to
believe it will not receive payment on such payndate. Each relevant Participant is credited witkaaount proportionate to its beneficial
ownership of an interest in the principal amounthef relevant security as shown on the recordsT@®.0Payments by the Participants and the
Indirect Participants to the beneficial owners ofes will be governed by standing instructions emstomary practices and will be the
responsibility of the Participants or the Indir@etrticipants and will not be the responsibilitydofC, the trustee or the Issuer. Neither the
Issuer nor the trustee will be liable for any debtgyDTC or any of its Participants in identifyinget beneficial owners of the notes, and the
Issuer and the trustee may conclusively rely onwaiticbe protected in relying on instructions frdbTC or its nominee for all purposes.

Certificated Notes

Subject to certain conditions, any Person havibgreeficial interest in a Global Note may, upon pvinitten request to the trustee,
exchange such beneficial interest for notes irfahm of Certificated Notes. Upon any such issuatioe trustee is required to register such
Certificated Notes in the name of, and cause theda
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be delivered to, such Person or Persons (or tleemimee). All Certificated Notes would be subjecthe legend requirements applicable to the
outstanding notes. In addition, if:

Q) DTC (a) notifies the Issuer that it is unwitlior unable to continue as depositary for the Qlblodes and the Issuer fails to
appoint a successor depositary or (b) has ceadmeldaclearing agency registered under the ExchAog:

(2) the Issuer, at its option, notifies the trustewiiting that it elects to cause the issuance ofGbkdificated Notes; ¢

(3) there has occurred and is continuing a Defautvent of Default with respect to the notes; thgyon surrender by the
Global Note Holder of its Global Note, notes inlsdfiarm will be issued to each person that the Qlblzae Holder and
DTC identify as being the beneficial owner of tle&ated notes

Neither the Issuer nor the trustee will be lialdedny delay by the Global Note Holder or DTC ientlfying the beneficial owners of
notes and the Issuer and the trustee may conclyselg on, and will be protected in relying onstructions from the Global Note Holder or
DTC for all purposes.

Depository Procedures

The following description of the operations andgaures of DTC, Euroclear and Clearstream are geovsolely as a matter of
convenience. These operations and procedures latg within the control of the respective settlemsystems and are subject to changes by
them. The Issuer takes no responsibility for theserations and procedures and urges investorataadhe system or their participants
directly to discuss these matters.

DTC has advised the Issuer that DTC is a limiteghpse trust company created to hold securitie$qrarticipating organizations
(collectively, the “Participants”) and to facilitathe clearance and settlement of transactiorteosetsecurities between Participants through
electronic book-entry changes in accounts of itsi€pants. The Participants include securitieskbre and dealers (including the Initial
Purchasers), banks, trust companies, clearing catipos and certain other organizations. Acce€3TtG’s system is also available to other
entities such as banks, brokers, dealers anddouspanies that clear through or maintain a custoéiationship with a Participant, either
directly or indirectly (collectively, the “Indired®articipants”). Persons who are not Participardg beneficially own securities held by or on
behalf of DTC only through the Participants or théirect Participants. The ownership interestaing transfers of ownership interests in,
each security held by or on behalf of DTC are rdedron the records of the Participants and IndPecticipants.

DTC has also advised the Issuer that, pursuanbicegures established by it:

(1) upon deposit of the Global Notes, DTC will dtetle accounts of Participants designated by titeal Purchasers with
portions of the principal amount of the Global Njtend

(2) ownership of these interests in the Global Hetél be shown on, and the transfer of ownersliithese interests will be
effected only through, records maintained by DT@Hwespect to the Participants) or by the Paréintp and the Indirect
Participants (with respect to other owners of bierafinterest in the Global Notes

Investors in the Rule 144A Global Notes who ardifipants in DTC’s system may hold their interastsrein directly through DTC.
Investors in the Rule 144A Global Notes who areRanticipants may hold their interests thereinnectly through organizations (including
Euroclear and Clearstream) which are Participanssich system. Investors in the Regulation S Glbloéés must initially hold their interests
therein through Euroclear or Clearstream, if theygarticipants in such systems, or indirectly tigto organizations that are participants in
such systems. After the expiration of the Resti¢®eriod (but not earlier), investors may also hiotdrests in the Regulation S Global Notes
through Participants in DTC system other than Blearcand Clearstream. Euroclear and Clearstreahmald interests in the Regulation S
Global Notes on behalf of their participants thriowgistomers’ securities accounts in their respectarmes on the books of their respective
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depositories, which are Euroclear Bank S.A./N.¢.pperator of Euroclear, and Citibank, N.A., asrafme of Clearstream. All interests in a
Global Note, including those held through Eurocl@a€learstream, may be subject to the procedur@sexjuirements of DTC. Those
interests held through Euroclear or Clearstream at&y be subject to the procedures and requirenoéstsch systems. The laws of some
states require that certain Persons take physidizledy in definitive form of securities that theywn. Consequently, the ability to transfer
beneficial interests in a Global Note to such Pesswill be limited to that extent. Because DTC aahonly on behalf of Participants, which
in turn act on behalf of Indirect Participants, #islity of a Person having beneficial interestsi@lobal Note to pledge such interests to
Persons that do not participate in DTC systemtloeravise take actions in respect of such interesss, be affected by the lack of a physical
certificate evidencing such interests.

EXCEPT AS DESCRIBED BELOW, OWNERS OF INTEREST IN EKBLOBAL NOTES WILL NOT HAVE NOTES
REGISTERED IN THEIR NAMES, WILL NOT RECEIVE PHYSIGADELIVERY OF NOTES IN CERTIFICATED FORM AND WILL
NOT BE CONSIDERED THE REGISTERED OWNERS (“HOLDERS” THEREOF UNDER THE INDENTURE FOR ANY PURRSE.

Payments in respect of the principal of, and irgeasd premium and Liquidated Damages, if any, Giodal Note registered in the
name of DTC or its nominee will be payable to DTGt§ capacity as the registered Holder undernideriture. Under the terms of the
indenture, the Issuer and the trustee will treatRbrsons in whose names the notes, including ltteaGNotes, are registered as the owners of
the notes for the purpose of receiving paymentsfandll other purposes. Consequently, neithelddlaer, the trustee nor any agent of the
Issuer or the trustee has or will have any resjbditgior liability for:

(1) any aspect of DTC'’s records or any Participaot’ Indirect Participand’records relating to or payments made on accdi
beneficial ownership interest in the Global Note$op maintaining, supervising or reviewing anyfC’s records or any
Participan’s or Indirect Participa’s records relating to the beneficial ownershiprgdts in the Global Notes;

(2) any other matter relating to the actions and prastdf DTC or any of its Participants or Indireattitipants.

DTC has advised the Issuer that its current practipon receipt of any payment in respect of sgearsuch as the notes (including
principal and interest), is to credit the accouwftthe relevant Participants with the payment anpghyment date unless DTC has reason to
believe it will not receive payment on such payndate. Each relevant Participant is credited witlaaount proportionate to its beneficial
ownership of an interest in the principal amounthef relevant security as shown on the recordsT@®.0Payments by the Participants and the
Indirect Participants to the beneficial owners ofes will be governed by standing instructions emstomary practices and will be the
responsibility of the Participants or the Indir@etrticipants and will not be the responsibilitydofC, the trustee or the Issuer. Neither the
Issuer nor the trustee will be liable for any debgyDTC or any of its Participants in identifyinget beneficial owners of the notes, and the
Issuer and the trustee may conclusively rely onwiticbe protected in relying on instructions frdbTC or its nominee for all purposes.

Subject to the transfer restrictions applicabléheonotes described herein, transfers betweerciaris in DTC will be effected in
accordance with DTC's procedures, and will be sétth sameday funds, and transfers between participants nodtear and Clearstream w
be effected in accordance with their respectivesaind operating procedures.

Subject to compliance with the transfer restrictiapplicable to the notes described herein, craskehtransfers between the
Participants in DTC, on the one hand, and Eurode&iearstream Participants, on the other hanitipeieffected through DTC in
accordance with DTC's rules on behalf of EurocleaClearstream, as the case may be, by its respeadgpositary; however, such cross-
market transactions will require delivery of ingttions to Euroclear or Clearstream, as the caseliaaly the counterparty in such system in
accordance with the rules and procedures and witieirestablished deadlines (Brussels time) of system. Euroclear or
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Clearstream, as the case may be, will, if the &eiisn meets its settlement requirements, deliverictions to its respective depositary to
take action to effect final settlement on its bébgldelivering or receiving interests in the redav Global Note in DTC, and making or
receiving payment in accordance with normal procesifior same-day funds settlement applicable to HiEoclear participants and
Clearstream participants may not deliver instruetidirectly to the depositories for Euroclear cgdstream.

DTC has advised the Issuer that it will take anyoacpermitted to be taken by a Holder of notey @ilthe direction of one or more
Participants to whose account DTC has creditedhtieeests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the notes as to which such Participafasticipants has or have given such direction. &law, if there is an Event of Default
under the notes, DTC reserves the right to exchtmg&lobal Notes for legended notes in certifidd@m, and to distribute such notes to its
Participants.

Although DTC, Euroclear and Clearstream have agtredide foregoing procedures to facilitate trarsfirinterests in the Rule 144A
Global Notes and the Regulation S Global Notes anpanticipants in DTC, Euroclear and Clearstredmy tare under no obligation to
perform or to continue to perform such proceduaesl, may discontinue such procedures at any timghé&tehe Issuer nor the trustee nor any
of their respective agents will have any respofigildor the performance by DTC, Euroclear or Cltagam or their respective participants or
indirect participants of their respective obligaaunder the rules and procedures governing tipeirations.

Exchange of Global Notes for Certificated Notes
A Global Note is exchangeable for definitive natesegistered certificated form if:

Q) DTC (a) notifies the Issuer that it is unwitlior unable to continue as depositary for the Qlblmdes and the Issuer fails to
appoint a successor depositary or (b) has ceadmsldaclearing agency registered under the ExchAog:

(2) the Issuer, at its option, notifies the trustewviiting that it elects to cause the issuance ofCkdificated Notes; ¢
(3) there has occurred and is continuing a Defaultv@nEof Default with respect to the not
In addition, beneficial interests in a Global Notay be exchanged for Certificated Notes upon pridgiten notice given to the trustee
or on behalf of DTC in accordance with the indeetuin all cases, Certificated Notes delivered iohexge for any Global Note or beneficial
interests in Global Notes will be registered in tiaenes, and issued in any approved denominatiegaested by or on behalf of the depos

(in accordance with its customary procedures) aitidbear the applicable restrictive legend refertedéh the indenture unless that legend is
not required by applicable law.

Exchange of Certificated Notes for Global Notes

Certificated Notes may not be exchanged for beiafitterests in any Global Note unless the tramsférst delivers to the trustee a
written certificate (in the form provided in thedienture) to the effect that such transfer will cnmwaith the appropriate transfer restrictions
applicable to such notes.

Exchanges Between Regulation S Notes and Rule 14MAtes

Prior to the expiration of the Restricted Perioghd&ficial interests in the Regulation S Global Notgy be exchanged for beneficial
interests in the Rule 144A Global Note only if:

(1) such exchange occurs in connection with a tramdfére notes pursuant to Rule 144A; ¢
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(2) the transferor first delivers to the trusteeraten certificate (in the form provided in thedenture) to the effect that the
notes are being transferred to a Per.

(&) who the transferor reasonably believes to be afpdhinstitutional buyer within the meaning of RuL44A;

(b) purchasing for its own account or the accodit gualified institutional buyer in a transactimeeting the
requirements of Rule 144A; ai

(c) inaccordance with all applicable securities ladthe states of the United States and other jurisdis.

Beneficial interest in a Rule 144A Global Note nieytransferred to a Person who takes deliveryarfahm of an interest in the
Regulation S Global Note, whether before or afterd@xpiration of the Restricted Period, only if trensferor first delivers to the trustee a
written certificate (in the form provided in thedinture) to the effect that such transfer is bemagle in accordance with Rule 903 or 904 of
Regulation S or Rule 144 (if available) and thiasuich transfer occurs prior to the expirationhef Restricted Period, the interest transferred
will be held immediately thereafter through Euraeler Clearstream.

Transfers involving exchanges of beneficial intesd®tween the Regulation S Global Notes and the Ri#A Global Notes will be
effected in DTC by means of an instruction origauhby the trustee through DTC Deposit/Withdraw astGdian system. Accordingly, in
connection with any such transfer, appropriate gtdjents will be made to reflect a decrease in tmeipal amount of the Regulation S
Global Note and a corresponding increase in thecjpal amount of the Rule 144A Global Note or wegsa, as applicable. Any beneficial
interest in one of the Global Notes that is tramsfto a Person who takes delivery in the forrarofnterest in the other Global Note will,
upon transfer, cease to be an interest in suchabhtite and will become an interest in the othal@l Note and, accordingly, will thereafter
be subject to all transfer restrictions and ottrecpdures applicable to beneficial interest in sottier Global Note for so long as it remains
such an interest. The policies and practices of DY prohibit transfers of beneficial interestshia Regulation S Global Note prior to the
expiration of the Restricted Period.

Same Day Settlement and Payment

The Issuer will make payments in respect of thesioépresented by the Global Notes (including paicpremium, if any, interest and
Liguidated Damages, if any) by wire transfer of igdiately available funds to the accounts spectiigthe Global Note Holder. The Issuer
will make all payments of principal, interest amémium and Liquidated Damages, if any, with respe&ertificated Notes by wire transfer
of immediately available funds to the accounts #jgetby the Holders of the Certificated Notesibno such account is specified, by mailing
a check to each such Holder’s registered addrémsndtes represented by the Global Notes will lggbé to trade in DTC’s Same-Day
Funds Settlement System, and any permitted secpnunket trading activity in such notes will, thienee, be required by DTC to be settlel
immediately available funds. The Issuer expectssbaondary trading in any Certificated Notes @iflo be settled in immediately available
funds.

Because of time zone differences, the securitieswatt of a Euroclear or Clearstream participantipasing an interest in a Global Note
from a Participant in DTC will be credited, and auch crediting will be reported to the relevantdélear or Clearstream participant, during
the securities settlement processing day (whicht imeis business day for Euroclear and Clearstre@amgdiately following the settlement
date of DTC. DTC has advised the Issuer that cashived in Euroclear or Clearstream as a resdalels of interests in a Global Note by or
through a Euroclear or Clearstream participantRadicipant in DTC will be received with value the settlement date of DTC but will be
available in the relevant Euroclear or Clearstreash account only as of the business day for Eemodr Clearstream following DTC's
settlement date.
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Certain Definitions

Set forth below are certain defined terms usetieniidenture. Reference is made to the indentura fall disclosure of all such terms,
as well as any other capitalized terms used héoewwhich no definition is provided.

“Acquired Debt” means, with respect to any spedifierson:

(1) Indebtedness of any other Person existingeatitine such other Person is merged with or intbemame a Subsidiary of
such specified Person, whether or not such Indebtadis incurred in connection with, or in conteatiph of, such other
Person merging with or into, or becoming a Subsydid, such specified Person; a

(2) Indebtedness secured by a Lien encumbering any aspaired by such specified Pers

“Additional Assets” means (1) any assets or prop@ther than current assets) that are usable lyo€Ca Restricted Subsidiary in or
otherwise related to a Permitted Business or (£)Capital Stock of a Restricted Subsidiary thatasa Wholly Owned Subsidiary held by
Persons other than Cott or another Restricted 8ialogior a Person engaged in a Permitted Busimasswill become on the date of
acquisition thereof a Restricted Subsidiary of Cott

“Affiliate” of any specified Person means any otRarson directly or indirectly controlling or coolted by or under direct or indirect
common control with such specified Person. For pseg of this definition, “control,” as used witlspect 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, thente “controlling,” “controlled by” and
“under common control with” have correlative meaysn

“Applicable Premium” means, with respect to any &loh any Redemption Date, the greater of;

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

(2) the excess, if any, of (a) the present valumiah Redemption Date of (i) the redemption pricgeuch Note at September 1,
2014 (such redemption price being set forth intéide appearing above under the caption “Optiorald®nption”), plus
(i) all required interest payments due on sucheNbtough September 1, 2014 (excluding accruediypaid interest to the
Redemption Date), computed using a discount rateldq the Treasury Rate as of such Redemption plage50 basis
points; over (b) then outstanding principal amaefréuch Note

“Asset Sale” means:

(1) the sale, lease, conveyance or other dispositi@mpfassets, other than sales of inventory in timary course of busines
provided that the sale, conveyance or other diipasif all or substantially all of the assets @ttCand its Restricted
Subsidiaries taken as a whole will be governedhleyprovisions of the indenture described above wutigecaption “—
Repurchase at the Option of Holders—Change of @Brand/or the provisions described above underctyion “—
Certain Covenan—Merger, Consolidation or Sale of As<” and not by the provisions of the Asset Sale cove el

(2) theissuance of Equity Interests in any of BdRestricted Subsidiaries or the sale of Equitedests 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 relateddaations that involves assets having a Fair Markie of less than $20.0
million;

(2) atransfer of assets between or among Cott amkesricted Subsidiarie
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(3) anissuance of Equity Interests by a Restrictecsisidry to Cott or to another Restricted Subsidi

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

(5) the sale or other disposition of cash or Cash Edents and other current assi

(6) a Restricted Payment or Permitted Investmaeattithpermitted by the covenant described abovethe caption “—
Certain Covenan—Restricted Paymen”

(7) Licenses of intellectual property that are in ferémce of, or integral to, other business transastentered into by Cott ol
Restricted Subsidiary entered into in the ordirmoyrse of busines

(8) Like-kind property exchanges pursuant to Section 103keofnternal Revenue Coc

(9) sales of accounts receivable of the type sigecif the definition of “Qualified Securitizatidfransaction” 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, releaseopvery on or surrender of contract, tort or ottlaims.

“Attributable Debt” in respect of a sale and leas®btransaction means, at the time of determinati@present value of the obligation
of the lessee for net rental payments during theameing term of the lease included in such saleleaseback transaction including any pe
for which such lease has been extended or malgeatption of the lessor, be extended. Such presdum shall be calculated using a discount
rate equal to the rate of interest implicit in sti@nsaction, determined in accordance with GAAP.

“Beneficial Owner” has the meaning assigned to gaaim in Rule 13d-3 and Rule 13d-5 under the Exghakct, except that in
calculating the beneficial ownership of any pattictperson” (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 of directif the corporatior
(2)  with respect to a partnership, the Board of Directif the general partner of the partnership;
(3)  with respect to any other Person, the board or citteenof such Person serving a similar funct

“Capital Lease Obligationtheans, at the time any determination is to be nthédeamount of the liability in respect of a cablitase tha
would at that time be required to be capitalizeddralance sheet in accordance with GAAP.

“Capital Stock” means:
(1) inthe case of a corporation, corporate sti

(2) inthe case of an association or businessyeatity and all shares, interests, participatioghts or other equivalents
(however designated) of corporate stc

(3) inthe case of a partnership or limited lighitompany, partnership or membership interest&{ladr general or limited);
and
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(4)

any other interest or participation that cosfen a Person the right to receive a share ofrbfégpand losses of, or
distributions of assets of, the issuing Per:

“Cash Equivalents” means:

1)
(2)

(3)

(4)
(5)

(6)
(7)

United States dollar:

securities issued or directly and fully guaesat or insured by the United States governmenhyiagency or
instrumentality of the United States governmentyjated that the full faith and credit of the UnitSthtes is pledged in
support of those securities) having maturitiesatfmore than six months from the date of acquisij

certificates of deposit and eurodollar time afs with maturities of six months or less frorme thate of acquisition,
bankers’ acceptances with maturities not exceeslaghonths and overnight bank deposits, in each,asith any lender
party to the Credit Agreement or with any domestimmercial bank having capital and surplus in ex@é$500.0 million
and at least a rating “A-1" or equivalent thereof by Moo’s or a rating 0“A” or equivalent thereof by S&l

repurchase obligations with a term of not mbien seven days for underlying securities of tipes$ydescribed in clauses
(2) and (3) above entered into with any finanaiatitution meeting the qualifications specifiecclause (3) above

investments in commercial paper, maturing notarthan 180 days after the date of acquisitimuad by a corporation
(other than an affiliate of the Issuer) organizaed & existence under the laws of the United Stateg State thereof or the
District of Columbia or any foreign country recogmdl by the United States of America with a ratibtha time as of whic
any investment therein is “P-1" or higher from Mgta] “A-1" or higher from S&P or the equivalent inagy by any other
nationally recognized statistical rating organiaat{as defined above

mutual funds and money market accounts at B@st of the assets of which constitute Cash Egentalof the kinds
described in clauses (1) through (5) of this d&éini and

investments of a nature similar to the foregamcountries other than the United States whertt @ its Restricted
Subsidiaries are then doing business; providedréiatences to the U.S. Government shall be de¢omexkan foreign
countries having a sovereign rating*A” or better from either Moo('s or S&P.

“Change of Control” means the occurrence of antheffollowing:

(1)

(@)
(3)

(4)
(5)

the direct or indirect sale, transfer, conveyaar other disposition (other than by way of memgeconsolidation), in one or
a series of related transactions, of all or sulhstinall of the properties or assets of Cott @sdSubsidiaries taken as a
whole to any “person” (as that term is used in ®act3(d)(3) of the Exchange Act) other than totCibie Issuer or any
Restricted Subsidian

the adoption of a plan relating to the liquidat@mdissolution of Cott or the Issut

the consummation of any transaction (includinghout limitation, any merger or consolidatiohgtresult of which is that
any “person” s defined above) becomes the Beneficial Ownezctlyr or indirectly, of more than 50% of the VotiSg¢pck
of Cott, measured by voting power rather than numbshares

the first day on which a majority of the membershaf Board of Directors of Cott are not ContinuiDigectors; ot

Cott consolidates with, or merges with or irdny Person, or any Person consolidates with, eg@sewith or into, Cott, in
any such event pursuant to a transaction in whigho& the outstanding Voting Stock of Cott or swther Person is
converted into or exchanged for cash, securitiegloer property, other than any such transactioare/the Voting Stock of
Cott
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outstanding immediately prior to such transact®odnverted into or exchanged for Voting Stock éothan Disqualified
Stock) of the surviving or transferee Person oes®n of which the surviving or transferee Persamholly-owned
Subsidiary constituting a majority of the outstangdshares of such Voting Stock of such survivingransferee Person or a
Person of which the surviving or transferee Peis@wholly-owned Subsidiary (immediately afterigiy effect to such
issuance)

“Commission” means the United States Securitiesearmhange Commission.

“Consolidated Cash Flow” means, with respect to spscified Person for any period, the Consolid&tetincome of such Person for

such period plus:

(1)
()
(3)

(4)
()

(6)

(7)

(8)
(9)

an amount equal to any extraordinary loss phusnet loss realized by such Person or any &ttssidiaries in connection
with an Asset Sale, to the extent such losses dextacted in computing such Consolidated Net Incqres

provision for taxes based on income or prafftsuch Person and its Restricted Subsidiariesifoh period, to the extent
that such provision for taxes was deducted in cdimguch Consolidated Net Income; p

consolidated interest expense of such PersdhtsiRestricted Subsidiaries for such period, Wwaepaid or accrued and
whether or not capitalized (including, without ltation, amortization of debt issuance costs angirmal issue discount,
non-cash interest payments, the interest comparienty deferred payment obligations, the interestjgonent of all
payments associated with Capital Lease Obligatiomsmissions, discounts and other fees and chargesed in respect
of letter of credit (excluding charges includedtost of goods sold or selling, general and adnratise expenses in
connection with worker’s compensation or the expbiroducts) or bankersicceptance financings, and net of the effe:
all payments made or received pursuant to Hedgislgg&tions), to the extent that any such expensedeaucted in
computing such Consolidated Net Income; |

fees related to a Qualified Securitization Transa¢tplus

any non-recurring costs, charges and expeitsgading, without limitation, those incurred inrmaection with a
contemplated or completed acquisition or thosenadi@uired company or business incurred in conmeetith the
purchase or acquisition of such acquired compariusiness) by such Person and any non-recurring@agnts necessary
to conform the accounting policies of the acquitethpany or business to those of such Person;

depreciation, amortization (including amortiaatof goodwill and other intangibles but excludagortization of prepaid
cash expenses that were paid in a prior periodp#met non-cash items (excluding any such non-eapknse to the extent
that it represents an accrual of or reserve fdn expenses in any future period or amortizatioa pfepaid cash expense
that was paid in a prior period) of such Personitm8ubsidiaries for such period to the extent suah depreciation,
amortization and other n-cash items were deducted in computing such CoraelidNet Income; plL

the amount of any restructuring charges (whithll for the avoidance of doubt, shall includen¢ibn, severance, plant
closure, systems establishment cost or excessqueaisarges); provided that such charges shallxoaesl $25.0 million in
any fourquarter period; plu

any reasonable expenses or charges relatbd wffering of the Notes and the repurchase aneihngtion of the
Refinancing Notes; mint

non-cash items increasing such Consolidatediteime for such period, other than the accruatweénue in the ordinary
course of busines

in each case, on a consolidated basis and detadnmraezcordance with GAAP.
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“Consolidated Net Income” means, with respect tp specified Person for any period, the aggregatbefNet Income of such Person
and its Restricted Subsidiaries for such perioda eonsolidated basis, determined in accordande®4AP; provided that:

(1) the Net Income (but not loss) of any Personithaot a Restricted Subsidiary will be includedyato the extent of the
amount of dividends or distributions paid in cashhe specified Person or a Restricted SubsidifitiyeoPerson

(2)  solely for purposes of clause (3) under “—GCert@ovenants—Restricted Payments,” the Net Incofremp Restricted
Subsidiary of Cott other than the Issuer or anyr&utar will be excluded to the extent that the destion or payment of
dividends or similar distributions by that ResidtSubsidiary of that Net Income is not at the d&tdetermination
permitted without any prior governmental approvhaht has not been obtained) or, directly or indiyedy operation of the
terms of its charter or any agreement, instrunjadgment, decree, order, statute, rule or govertaheegulation
applicable to that Restricted Subsidiary or it€kkmlders (other than due to restrictions containgdredit Facilities of an
such Restricted Subsidiary permitted under clali8g d¢f the covenant “—Certain Covenants—Dividend @xher
Payment Restrictions Affecting Subsidiaries” thatit but do not absolutely prohibit the paymentlofidends or similar
distributions);

(3) the Net Income of any Person acquired during tleeifipd period for any period prior to the datesath acquisition will b
excluded;

(4) the cumulative effects of changes in accountinggipies will be excludec

(5) any non-cash write-up or non-cash write-dowassfets (including deferred assets and excludipgach non-cash writep
or non-cash write-down to the extent that it repngés an accrual of or reserve for cash expensasyifiuture period or
amortization or a prepaid cash expense that wakipai prior period) will be excluded (but soletythe extent that this
adjustment to Consolidated Net Income is used terdene whether Cott or a Restricted Subsidiary make Investments
pursuant to clause (c) of the first paragraph efabvenant captioneRestricted Paymer”); and

(6) any redemption premiums paid on the Refinanced Notk be excluded

“Consolidated Net Tangible Assets” means, as ofdatg of determination, the total amount of as8ess applicable reserves and other
properly deductible items) of Cott and the Guaremtess the sum of (1) all goodwill, trade namesdémarks, patents, unamortized debt
discount and expense and other intangibles, anall(2yrrent liabilities, in each case, reflectedtbe most recent consolidated balance sheet
of Cott and the Guarantors as at the end of the reoently ended fiscal quarter for which finanatdtements have been delivered pursue
the indenture, determined on a consolidated basisdordance with GAAP on a pro forma basis to gifect to any acquisition or dispositi
of assets made after such balance sheet date arcphoor to the date of determination.

“Continuing Directors” means, as of any date okdeination, any member of the Board of Director€oft who:
(1) was a member of such Board of Directors on the dfetiee indenture; ¢
(2) was nominated for election or elected to suohrB of Directors with the approval of a majorifytlee Continuing Directors
who were members of such Board at the time of sachination or electior

“Credit Agreement” means that certain Credit Agreaimdated as of March 31, 2008 as amended by anmeanidho. 1 thereto dated
July 22, 2009, by and among Cott, the Issuer aMbi§an Chase Bank, N.A., including any related spotgiarantees, collateral documents,
instruments and agreements executed in connedt@rawith, and in each case as amended, modifiedyed, refunded, replaced or
refinanced from time to time including without limiion, the Amended ABL Facility and any amendmertgdification, renewal, refinancing,
that increases the amount of credit available theter.
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“Credit Facilities” means, one or more debt faght(including, without limitation, the Credit Agmment), commercial paper facilities,
or other evidences of indebtedness including, withinitation, indentures, providing for revolvirtgedit loans, term loans, receivables
financing (including through the sale of receivattie such lenders or to special purpose entitieadd to borrow from such lenders against
such receivables) or letters of credit, or othéelstedness including, without limitation, notesndd® or other debt securities, in each case, as
amended, restated, modified, renewed, refundethaeg or refinanced in whole or in part from tirdime.

“Default” means any event that is, or with the pagsof time or the giving of notice or both woulkel bn Event of Default.

“Designated Noncash Consideration” means the Faikbt Value of non-cash consideration received bit @ one of its Restricted
Subsidiaries in connection with an Asset Saleithdesignated as Designated Noncash Consideratisugnt to an officer’s certificate,
setting forth the basis of such valuation, exectgd senior financial officer of Cott, less theamt of cash or Cash Equivalents received in
connection with a subsequent sale of such Desigiédacash Consideration.

“Disqualified Stock” means any Capital Stock that,its terms (or by the terms of any security wtach it is convertible, or for which
it is exchangeable, in each case at the optioheoholder of the Capital Stock), or upon the hapmeof any event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligatioatberwise, or redeemable at the option of theldmobf the Capital Stock, in whole or in
part, on or prior to the date that is 91 days afterearlier of the date on which the notes maduitbe date the notes are no longer outstan:
Notwithstanding the preceding sentence, any Capitatk that would constitute Disqualified Stockedplbecause the holders of the Cay
Stock have the right to require Cott or the Issoeepurchase such Capital Stock upon the occugrefia change of control or an asset sale
will not constitute Disqualified Stock if the terro§such Capital Stock provide that Cott or theiéssmay not repurchase or redeem any such
Capital Stock pursuant to such provisions unlesh sepurchase or redemption complies with the canedescribed above under the caption
“—~Certain Covenants—Restricted Payments.”

“Domestic Subsidiary” means any Restricted Subsjdi Cott other than Cott Investments LLC that @sned under the laws of the
United States or any state of the United StatébeoDistrict of Columbia.

“Eligible Inventory” means, with respect to any &am, Inventory (net of reserves for slow movingeintory) consisting of finished
goods held for sale in the ordinary course of Setson’s business, that are located at such Perpmthises and replacement parts and
accessories inventory located at such Person’sipesirEligible Inventory shall not include obsol#éms, work-in-process, spare parts,
supplies used or consumed in such Person’s businiésnd hold goods, defective goods, if non-Blda“seconds,” and Inventory acquired
on consignment.

“Equity Interests” means Capital Stock and all \eats, options or other rights to acquire Capitatktbut excluding any debt security
that is convertible into, or exchangeable for, @d$tock).

“Equity Offering” means any public or private salieCapital Stock (other than Disqualified Stock)dador cash on a primary basis by
Cott or the Issuer after the date of the indentoir@ny Person other than a Subsidiary of Cott eddkuer.

“Exchange Notes” has the meaning set forth undgchange Offer; Registration Rights.”

“Existing Indebtednessheans Indebtedness of Cott and its Restricted &abigis (other than Indebtedness under the Cragliédment
in existence on the date of the indenture, untthsamounts are repaid.

“Fair Market Value”means, with respect to any asset, the price (&fkémg into account any liabilities relating to Bugssets) that wou
be negotiated in an arm’s-length transaction fehdaetween a willing seller and a willing and atliger, neither of which is under any
compulsion to complete the transaction. Fair Market
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Value (other than of any asset with a public trgdimarket) in excess of $35.0 million shall be deieed by the Board of Directors acting
reasonably and in good faith and shall be evidehyeal resolution of the Board of Directors of Caetivered to the Trustee.

“Fixed Charges” means, with respect to any spetifierson for any period, the sum, without duplaratof:

(1) the consolidated interest expense of such Rexsd its Restricted Subsidiaries for such pemdtkther paid or accrued,
including, without limitation, amortization of delssuance costs and original issue discount,aasfinterest payments,
interest component of any deferred payment obbgatithe interest component of all payments assatigith Capital
Lease Obligations, commissions, discounts and défesrand charges incurred in respect of letteredit (excluding
charges included in the cost of goods sold orrgglijeneral and administrative expenses otherithaonnection with
worker’'s compensation or the export of product)amkers’ acceptance financings, and net of trecetf all payments
made or received pursuant to Hedging Obligatiohss

(2) the consolidated interest of such Person and is$riReed Subsidiaries that was capitalized durinchsperiod; plu:

(3) any interest expense on Indebtedness of anB#rson that is Guaranteed by such Person or dieRéstricted
Subsidiaries or secured by a Lien on assets of Bacson or one of its Restricted Subsidiaries, dratr not such
Guarantee or Lien is called upon; p

(4) the product of (a) all dividends, whether paidaccrued, on any series of Disqualified StoclCoft or any preferred stock
of any of its Restricted Subsidiaries, other thaidénds on Equity Interests payable solely in Bgtliterests of such
Person (other than Disqualified Stock) or to Cota d&restricted Subsidiary, times (b) a fractioe, tumerator of which is
one and the denominator of which is one minustike turrent combined federal, state and local tetigttiax rate of such
Person, expressed as a decimal, in each casesamsalidated basis and in accordance with GAARs

(5) fees related to a Qualified Securitization Transac

Fixed Charges shall exclude, however, any premijpmsalties, fees and expenses (and any amortizéigoeof) payable in connection with
the offering of the notes, or the prepayment ofRleéinanced Notes. In addition, any payments @ragt or related expenses relating to the
Refinanced Notes once the same have been dischsingltdbe excluded.

“Fixed Charge Coverage Ratio” means with respeentospecified Person for any period, the ratithefConsolidated Cash Flow of
such Person for such period to the Fixed Chargesdi Person for such period. In the event thaspleeified Person or any of its Subsidie
incurs, assumes, Guarantees, repays, repurchasseems any Indebtedness (other than ordinaryimgdapital borrowings) or issues,
repurchases or redeems preferred stock subsequitiet commencement of the period for which the éFigbarge Coverage Ratio is being
calculated and on or prior to the date on whichetent for which the calculation of the Fixed Cleafgpverage Ratio is made (the
“Calculation Date”), then the Fixed Charge CoverRg¢io will be calculated giving pro forma effeotsuch incurrence, assumption,
Guarantee, repayment, repurchase or redemptiardebtedness, or such issuance, repurchase or rédermappreferred stock, and the use of
the proceeds therefrom as if the same had occatré beginning of the applicable four-quarteerefce period.

In addition, for purposes of calculating the Fixgldarge Coverage Ratio:

(1) acquisitions that have been made by the sgécifierson or any of its Restricted Subsidiariedyuding through mergers or
consolidations and including any related finandiagsactions, during the four-quarter referencégesr subsequent to
such reference period and on or prior to the Catmn Date will be given pro forma effect as ifyiead occurred on the
first day of the foL-quarter reference perio
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()

(3)
(4)

(5)

whenever pro forma effect is to be given toaasaction, the calculations shall be based oneth&onable good faith
judgment of a responsible financial or accountiffgcer of Cott and may include, for the avoidandéeloubt, cost saving
and operating expense reductions resulting frorh tiansaction (which are being given pro formadajféhat have been
realized or are reasonably expected to be reallietfte 12 month period immediately subsequent th $ransaction

the Consolidated Cash Flow attributable to ali¢iued operations, as determined in accordante®AAP, and
operations or businesses disposed of prior to #leutation Date, will be exclude

the Fixed Charges attributable to discontinoperations, as determined in accordance with G/Aakid,operations or
businesses disposed of prior to the Calculatiore Daill be excluded, but only to the extent that thbligations giving rise
to such Fixed Charges will not be obligations & $pecified Person or any of its Restricted Sulsih following the
Calculation Date; an

if any Indebtedness bears a floating rate @frést and is being given pro forma effect, theriggt of such Indebtedness
shall be calculated as if the rate in effect ondhte of determination had been the applicablefoatdhe entire period
(taking into account any Interest Rate Agreemeptiegble to such Indebtedness if such Interest Rgteement has a
remaining term in excess of 12 montt

“Foreign Restricted Subsidiaries” means any RestliSubsidiary of Cott other than a Domestic Suasjdunless such Domestic
Subsidiary has no material assets other than C&gteak, securities or indebtedness of one or rsattesidiaries that aren’t Domestic

Subsidiaries.

“GAAP” means generally accepted accounting prirespet forth in the opinions and pronouncementseofAccounting Principles
Board of the American Institute of Certified Pubficcountants, the opinions and pronouncementseoPtiblic Company Accounting
Oversight Board and statements and pronouncemétiie &inancial Accounting Standards Board or iohsather statements by such other
entity as have been approved by a significant sagofehe accounting profession, which are in dffacthe date of the indenture.

“Guarantee” means a guarantee other than by endergef negotiable instruments for collection ie tirdinary course of business,
direct or indirect, in any manner including, withdimitation, by way of a pledge of assets or tigbuetters of credit or reimbursement
agreements in respect thereof, of all or any plaahy Indebtedness.

“Guarantors” means each of:

(1)
(@)
(3)

Cott;
Subsidiaries of Cott that guarantee the Notes enssue Date; ar

any other Subsidiary of Cott that executes ar@utee in accordance with the provisions of tderture; and their
respective successors and assigns, in each cais¢henGuarantee of such Person has been reléasedordance with the
provisions of the indentur

“Hedging Obligations” means, with respect to angafied Person, the obligations under (including gonarantee of):

1)
()

(3)

any Interest Rate Agreeme

foreign exchange contracts and currency priaieetgreements entered into with one of more firsnestitutions designed
to protect the person or entity entering into theeament against fluctuations in interest ratesuorency exchanges rates
with respect to Indebtedness incurr

any commodity futures contract, commodity optor other similar agreement or arrangement dedigmerotect against
fluctuations in the price of commodities used batthntity at the time; ar
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(4) other agreements or arrangements designeatecpisuch person against fluctuations in intera@sss or currency exchange
rates.

“Indebtedness” means, with respect to any specHiedon, any indebtedness of such Person, whathet contingent:
(1) inrespect of borrowed mone

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

(3) inrespect of bank’s acceptance:
(4) representing Capital Lease Obligations and Atteble Debt

(5) representing the balance deferred and unpaid gfuhehase price of any property which is due mbag 6 months after tl
date of placing such property in service or taldetivery and title thereto, except any such balahaéconstitutes an
accrued expense or trade payable arising in theamdcourse of business;

(6) representing any Hedging Obligatio

if and to the extent any of the preceding itembképthan letters of credit and Hedging Obligatiomslld appear as a liability upon a balance
sheet of the specified Person prepared in accoedaith GAAP. In addition, the term “Indebtedness¢ludes all Indebtedness of others
secured by a Lien on any asset of the specifiesdRgwhether or not such Indebtedness is assum#telgpecified Person) and, to the extent
not otherwise included, the Guarantee by the sigelcHerson of any Indebtedness of any other Person.

The amount of any Indebtedness outstanding asyofiate will be:
(1) the accreted value of the Indebtedness, in theafamsy Indebtedness issued with original issuealiat; anc

(2) the principal amount of the Indebtedness, togretvith any interest on the Indebtedness thatierthan 30 days past due,
in the case of any other Indebtedn:

“Interest Rate Agreement” means any interest natgpsagreement, interest rate cap agreement or fitla@cial agreement or
arrangement with respect to exposure to interéss.ra

“Inventory” means, with respect to any Personijralentory in which such Person has any interestuiting goods held for sale and all
of such Person’s raw materials (but excluding sagaindous materials), work in process, finished gppdcking and shipping materials, and
raw and packaging materials, wherever located aayddocuments of title representing any of the abov

“Investment Grade Rating” means a rating equak teigher than Baa3 (or the equivalent) by Moodyid 8BB- (or the equivalent) by
S&P, or, in either case, an equivalent rating by @ther Rating Agency.

“Investments” means, with respect to any Persdmlict or indirect investments by such Persoather Persons (including Affiliates)
in the forms of loans (including Guarantees or ptii#igations), advances or capital contributiogec{uding commission, travel and similar
advances to officers and employees made in thaeamgicourse of business), purchases or other atqagsfor consideration of Indebtedne
Equity Interests or other securities, together althitems that are or would be classified as itmests on a balance sheet prepared in
accordance with GAAP. If Cott or any Restricted Sdiary of Cott sells or otherwise disposes of Bayity Interests of any direct or indirect
Restricted Subsidiary of Cott such that, aftermgveffect to any such sale or disposition, suclséters no longer a Subsidiary of Cott, Cott
will be deemed to have made an Investment on tteeafaany such sale or disposition equal to the Kairket Value of the Equity Interests of
such Restricted Subsidiary not sold or disposad ah amount determined as provided in the finahgaph of the covenant described above
under the caption “—Certain Covenants—Restricteghi®ants.” The acquisition
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by Cott or any Restricted Subsidiary of Cott ofead®n that holds an Investment in a third Persdirb&ideemed to be an Investment by Cott
or such Restricted Subsidiary in such third Peis@n amount equal to the Fair Market Value oflthestment held by the acquired Person
in such third Person in an amount determined agi¢ghed in the final paragraph of the covenant désctiabove under the caption “—Certain
Covenants— Restricted Payments.” The term “Investgieshall also exclude extensions of trade craxlit advances to customers and
suppliers to the extent made in the ordinary coafdmisiness on ordinary business terms.

“Issue Date” means the date the notes are origiredlied pursuant to the indenture.

“Lien” means, with respect to any asset, any magegdien, pledge, charge, security interest or erirance of any kind in respect of
such asset, whether or not filed, recorded or tiserperfected under applicable law, including eogditional sale or other title retention
agreement, any lease in the nature thereof, angropt other agreement to sell or give a secuntgriest in and any filing of or agreement to
give any financing statement under the Uniform Caruoial Code (or equivalent statutes of any jurisadi.

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

“Net Income” means, with respect to any specifiedsBn, the net income (loss) of such Person, detechin accordance with GAAP
and before any reduction in respect of preferredkstlividends, excluding, however:

(1) any gain (or loss), together with any relatealjsion for taxes on such gain (or loss), realimedonnection with: (a) any
Asset Sale; or (b) the disposition of any secwitig such Person or any of its Subsidiaries oegtimguishment of any
Indebtedness of such Person or any of its Submdiaanc

(2) any extraordinary gain (or loss), together with eglated provision for taxes on such extraordirgain (or loss)

“Net Proceedsimeans the aggregate proceeds received by Cotymfdis Restricted Subsidiaries in cash or Cashiadents in respe
of any Asset Sale (including, without limitatiomyacash or Cash Equivalents received upon thessaéher disposition of any non-cash
consideration received in any Asset Sale), neth@fdirect costs relating to such Asset Sale, inotydvithout limitation, legal, accounting a
investment banking fees, and sales commissionsaaydelocation expenses incurred as a resultcohset Sale, taxes paid or payable as a
result of the Asset Sale, in each case, after gakito account any available tax credits or dedunstiand any tax sharing arrangements, and
amounts required to be applied to the repaymehtdd#btedness, other than Indebtedness under awmlt Eeility secured by a Lien on the
asset or assets that were the subject of such 8asetind any reserve for adjustment in respeitisoale price of such asset or assets
established in accordance with GAAP.

“Non-Recourse Debt” means 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 wouldstitite Indebtedness), (b) is directly or indirgdihble as a guarantor
otherwise, or (c) constitutes the lenc

(2)  no default with respect to which (including atghts that the holders of the Indebtedness mag tatake enforcement
action against an Unrestricted Subsidiary) wouldieupon notice, lapse of time or both any holdieany other
Indebtedness (other than the notes) of Cott orodiuitg Restricted Subsidiaries to declare a defawlsuch other
Indebtedness or cause the payment of the Indeldednde accelerated or payable prior to its stat@dirity; anc

(3) astowhich the lenders have been notifiedritirvg that they will not have any recourse to sieck or assets of Cott or any
of its Restricted Subsidiarie

“Obligations” means any principal, interest, peisiltfees, indemnifications, reimbursements, damagéd other liabilities payable
under the documentation governing any Indebtedness.
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“Permitted Business” means the lines of businesslected by Cott and its Restricted Subsidiarietherdate hereof and any business
incidental or reasonably related thereto includimighout limitation, all beverage businesses orclilis a reasonable extension thereof as
determined in good faith by our Board of Directargl set forth in an officer’s certificate deliveredhe trustee.

“Permitted Investments” means:
(1) any Investment in Cott or in a Restricted SubsidarCott;
(2) any Investment in Cash Equivaler
(3) any Investment by Cott or any Subsidiary of CotiRerson, if as a result of such Investm
(@) such Person becomes a Restricted Subsidiary of @«

(b) such Person is merged, consolidated or amalgahwéth or into, or transfers or conveys substdiytiall of its assets
to, or is liquidated into, Cott or a Restricted Sidiary of Cott;

(4) any Investment made as a result of the recdipbn-cash consideration from an Asset Sale tlzstmvade pursuant to and
in compliance with the covenant described abovesuttte captiol®—Repurchase at the Option of Holc—Asset Sale”

(5) any acquisition of assets solely in exchange ferisbuance of Equity Interests (other than DisfjedliStock) of Cott

(6) any Investments received in compromise of @blans of such persons incurred in the ordinarys®wof trade creditors or
customers that were incurred in the ordinary coofgmisiness, including pursuant to any plan ofgenization or similar
arrangement upon the bankruptcy or insolvency gfteade creditor or custome

(7 Hedging Obligations permitted to be incurredemthe covenant “—Certain Covenants—Incurrendadébtedness and
Issuance of Preferred Sto”

(8) other Investments in any Person having an agdec-air Market Value (measured on the date aeach lsvestment was
made and without giving effect to subsequent chauimggalue), when taken together with all otherdsivnents made
pursuant to this clause (8) that are at the timstanding not to exceed the greater of (a) $100@l®mand (b) 5% of
Consolidated Net Tangible Asse

(9) any Investment by Cott or a Wholly Owned Suiasidof Cott in a Securitization Entity in connestiwith a Qualified
Securitization; provided that such Investment ithimform of a Purchase Money Note or an Equitgrigdt or interests in
accounts receivable generated by Cott or any &utssidiaries

(10) any Indebtedness of Cott to any of its Subsié incurred in connection with the purchasecebants receivable and
related assets by Cott from any such Subsidiarghvassets are subsequently conveyed by Cott towiszation Entity in
a Qualified Securitization Transactic

(11) loans, advances and guarantees to or in fa#fvaw-packers and other suppliers to assist thgmrmaking plant
improvements or purchasing materials or equipmentherwise, in meeting production requirement€oft or its
Subsidiaries in an amount not to exceed $25.0aniltiutstanding at any one tirr

(12) any Investment existing on the date of the indentand

(13) Investments of a Restricted Subsidiary of @otjuired after the Issue Date or of an entity meiigto, amalgamated with,
or consolidated with Cott or a Restricted Subsid@rCott in a transaction that is not prohibitgdtbe covenant described
under the caption “—Certain Covenants—Merger, Chdation or Sale of Assets” after the Issue Datthtextent that
such
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Investments were not made in contemplation of sucfuisition, merger, amalgamation or consolidasind were in
existence on the date of such acquisition, meagaglgamation or consolidatic

“Permitted Liens” means:

1) Liens on assets at the time such assets avireddncluding Liens on assets of a Person atitihe such Person becomes a
Restricted Subsidiary; provided that (a) such hiexs not incurred in anticipation of or in connentigith the transaction «
series of related transactions pursuant to whietaisets were acquired or such Person becamera®Rdsbubsidiary and
(b) such Lien does not extend to cover any othestasf Cott or any other Restricted Subsidi

(2 Liens existing on the Issue Date other thams.isecuring Indebtedness incurred under claus# (g second paragraph
under“—Certain Covenan—Incurrence of Indebtedness and Issuance of Pref&tack”

3) Liens imposed by law that are incurred in thdirary course of business and do not secure ledekss for borrowed
money, such as carriers’, warehousemen’s, mechalasindlords’, materialmen’s, employees’, laboreshployers’,
suppliers’, banks’, repairmen’s and other like Iseim each case, for sums not yet due or thateirglzontested in good
faith by appropriate proceedings and that are apjaily reserved for in accordance with GAAP dueed by GAAP:;

4) Liens for taxes, assessments and governmemdajjes not yet due or payable or subject to pesdibr nonpayment or the
are being contested in good faith by appropriabegedings and that are appropriately reservedifaccordance with
GAAP if required by GAAP

(5) Liens on assets acquired or constructed dfeetssue Date securing Purchase Money IndebtednesSapital Lease
Obligations incurred pursuant to clause (4) ofg¢eeond paragraph under “—Certain Covenants—Incoereh
Indebtedness and Issuance of Preferred Steekyided that such Liens shall in no event extendrtcover any assets otl
than such assets acquired or constructed aftésshie Date with the proceeds of such Purchase Mioi@ptedness or
Capital Lease Obligation

(6)  zoning restrictions, easements, rights-of-wasgtrictions on the use of real property, otherlainencumbrances on real
property incurred in the ordinary course of businasd minor irregularities of title to real propetthat do not (a) secure
Indebtedness or (b) individually or in the aggregatterially impair the value of the real propetfected thereby or the
occupation, use and enjoyment in the ordinary @afdusiness of the Issuer and the Restrictedi@aliss at such real

property;
(7)  terminable or short-term leases or permitofmupancy, which leases or permits (a) expresslgtgo Cott or any
Restricted Subsidiary the right to terminate thémngy time on not more than six months’ notice éddo not individually

or in the aggregate interfere with the operatiothefbusiness of Cott or any Restricted Subsiddaipdividually or in the
aggregate impair the use(for its intended purpos#)e value of the property subject ther:

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

(9) bankers’ Liens, rights of setoff and other $&mLiens existing solely with respect to cash &ash Equivalents on deposit
in one or more accounts maintained by Cott or aastificted Subsidiary in accordance with the provisiof the indenture
in each case granted in the ordinary course ofiessiin favor of the bank or banks with which sactounts are
maintained, securing amounts owing to such bank meispect to cash management and operating acaoangements;
provided that in no case shall any such Liens se@ither directly or indirectly) the repaymentamiy Indebtednes
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(10)
(11)
(12)
(13)

(14)
(15)
(16)

(17)
(18)

(19)

(20)

(21)

(22)

(23)
(24)

(25)
(26)

Liens securing Permitted Refinancing Indebésdrrelating to Permitted Liens of the type desdriin clauses (1), (2) and
(5) of this definition; provided that such Lieng&nxd only to the assets securing the Indebtedresg befinanced

other Liens securing obligations in an aggregaount at any time outstanding not to exceedjthater of (a) $75.0
million or (b) 5% of Consolidated Net Tangible Atss:

Liens securing Indebtedness incurred undaseldl) of the second paragraph under “—Certaire@ants—Incurrence of
Indebtedness and Issuance of Preferred £’

Liens securing Hedging Obligations of the tgescribed in clause (7) of the second paragrapgbrur—Certain
Covenant—Incurrence of Indebtedness and Issuance of Prdf&teck”

Liens on the assets of Foreign Restricted Subsidiaecuring Indebtedness of Foreign RestrictediSiabies;
Liens in favor of the Issuer or any Guaran

pledges of or Liens on raw materials or on ofactured products as security for any drafts ts bf exchange drawn in
connection with the importation of such raw mater@ manufactured produci

Liens in favor of banks that arise under Aeti¢ of the Uniform Commercial Code on items ineoiion and documents
relating thereto and proceeds thereof and Lierssngriunder Section-711 of the Uniform Commercial Cod

Liens arising or that may be deemed to aridavor of a Securitization Entity arising in cowtien with a Qualified
Securitization Transactiol

pledges or deposits by such Person under wgdrg@mpensation laws, unemployment insurance tavwsmilar legislation,
or good faith deposits in connection with bids deers, contracts (other than for the payment of bteliness) or leases to
which such Person is a party, or deposits to sqmuinéc or statutory obligations of such Personl@posits of cash or
United States government bonds to secure suretpmaal bonds to which such Person is a party, mosies as security for
contested taxes or import duties or for the payrménent or deposits as security for the paymennsdirance-related
obligations (including, but not limited to, in resy of deductibles, self-insured retention amoants premiums and
adjustments thereto), in each case incurred iottimary course of busines

Liens in favor of the issuers of surety, parfance, judgment, appeal and like bonds or lettecsedit issued in the
ordinary course of busines

Liens occurring solely by the filing of a Uaifn Commercial Code statement (or similar filingghich filing (A) has not
been consented to by Cott or any Restricted Sudrgidr (B) arises solely as a precautionary measurennection with
operating leases or consignment of got

any obligations or duties affecting any prapef Cott or any of its Restricted Subsidiariesatty municipality or public
authority with respect to any franchise, granerise or permit that do not materially impair the assuch property for the
purposes for which it is hels

Liens on any property in favor of domestidaneign governmental bodies to secure partial, pgsgy advance or other
payments pursuant to any contract or statute, etotlye and payabl

Liens encumbering deposits made to securgatinns arising from statutory, regulatory, contat or warranty
requirements

deposits, pledges or other Liens to secure obtigatunder purchase or sale agreem:

Liens in the form of licenses, leases or sad¥s on any asset incurred by Cott or any Resiritdsidiary of Cott, which
licenses, leases or subleases do not interferiwjdodlly or in the aggregate, in any material mxspwith the business of
Cott or such Restricted Subsidiary and is incuimnelthe ordinary course of busine
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(27) Liens on goods or inventory the purchase, shiproestorage price of which is financed by a docurmsnlietter of credit c
banker’s acceptance issued or created for the atodCott or any Restricted Subsidiary of Cotpyded that such Lien
secures only the obligations of Cott or such Retstti Subsidiary in respect of such letter of credibanke’s acceptance

(28) Liens arising out of conditional sale, tititantion, consignment or similar arrangementsde ef goods (including under
Article 2 of the Uniform Commercial Code) and Lighst are contractual rights of set-off relatingptochase orders and
other similar agreements entered into by the Issuany of its Restricted Subsidiaries; ¢

(29) Liens on insurance policies and the proceleeisedf securing the financing of the premiums wétspect thereto incurred in
the ordinary course of busine

“Permitted Refinancing Indebtedness” means anyltetiness of Cott or any of its Subsidiaries issnazkchange for, or the net
proceeds of which are used to extend, refinanoewereplace, defease or refund other IndebtedsfeSstt or any of its Subsidiaries (other
than intercompany Indebtedness); provided that:

(1) the principal amount (or accreted value, iflaggble) of such Permitted Refinancing Indebtedrksss not exceed the
principal amount (or accreted value, if applicaliE)he Indebtedness extended, refinanced, renewpldced, defeased or
refunded (plus all accrued interest on the Indetdsd and the amount of all expenses and premiwug@d in connection
therewith);

(2)  such Permitted Refinancing Indebtedness hambrhaturity 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, replacedagedor refunder

(3) if the Indebtedness being extended, refinaneattwed, replaced, defeased or refunded is sutadedi in right of payment
to the notes, such Permitted Refinancing Indebtexsihas a final maturity date later than the finaturity date of, and is
subordinated in right of payment to, the notesesms at least as favorable to the Holders of nadetose contained in the
documentation governing the Indebtedness beingdett, refinanced, renewed, replaced, defeasedumded; anc

(4) such Indebtedness is incurred either by Codt|$suer, a Guarantor or by the Subsidiary whldsbligor on the
Indebtedness being extended, refinanced, renewpldced, defeased or refund

“Person” means any individual, corporation, parsh@y, joint venture, association, joint-stock comparust, unincorporated
organization, limited liability company or governnier other entity.

“Purchase Money Indebtedness” mean 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 reebonds or similar
Indebtedness; ar

(2) incurred to finance the acquisition by Cotadrestricted Subsidiary of Cott of such assetuulioly additions and
improvements or the installation, constructionropiovement of such ass

provided that any Lien arising in connection wittyauch Indebtedness shall be limited to the sjgec#sset being financed or, in the case of
real property or fixtures, including additions @angprovements, the real property on which such d@ssstached; provided further that such
Indebtedness is incurred within 180 days after sgrjuisition of, or the completion of constructmisuch asset by the Issuer or Restricted
Subsidiary.
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“Purchase Money Note” means a promissory note ecidg a line of credit, which may be irrevocablen, or evidencing other
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 anceotimounts owing to such investors and amountsipaidnnection with the purchase of ne!
generated receivables.

“Qualified Securitization Transaction” means argngaction or series of transactions that may bereshinto by Cott, any Restricted
Subsidiary of Cott or a Securitization Entity puaatito which Cott or such Restricted Subsidiaroft or that Securitization Entity may,
pursuant to customary terms, sell, convey or ottsertvansfer to, or grant a security interest intli@ benefit of, (1) a Securitization Entity or
Cott or any Restricted Subsidiary of Cott whichseduently transfers to a Securitization Entitytkie case of a transfer by Cott or such
Restricted Subsidiary of Cott) and (2) any othasBe (in the case of transfer by a Securitizatiatit§), any accounts receivable (whether
now existing or arising or acquired in the futuo&)XCott or any Restricted Subsidiary of Cott wharose in the ordinary course of business of
Cott or such Restricted Subsidiary of Cott, and asgets related thereto, including, without linidtat all collateral securing such accounts
receivable, all contracts and contract rights dhgumrantees or other obligations in respect shsaccounts receivable, proceeds of such
accounts receivable and other assets (includingaxtrrights) which are customarily transferredrorespect of which security interests are
customarily granted in connection with asset séization transactions involving accounts receivable

“Rating Agencies” means (i) S&P and (ii) Moody’sdafiii) if S&P or Moody’s or both shall not makerating of the notes publicly
available, a nationally recognized United StatesisBes rating agency or agencies, as the casebmaselected by Cott, which shall be
substituted for S&P or Moody'’s or both, as the aasg be.

“Refinanced Notes” means the outstanding 8.0% sewibordinated notes due 2011 guaranteed by Catisaned by the Issuer.
“Restricted Investment” means an Investment othen &2 Permitted Investment.
“Restricted Subsidiary” of a Person means any Sidnyi of the referent Person that is not an Unietett Subsidiary.

“Securitization Entity” means a Wholly Owned Suliaigt of Cott (or another Person in which Cott oy &ubsidiary of Cott makes an
Investment and to which Cott or any Subsidiary oft@ansfers accounts receivable):

(1)  which is designated by the Board of Direct@s fjrovided below) as a Securitization Entity amglages in no activities
other than in connection with the financing of aous receivable

(2) no portion of the Indebtedness or any other oliigat(contingent or otherwise) of which (a) is qaraeed by Cott or any
its Subsidiaries (other than the Securitizationitignfexcluding guarantees of obligations (othearthhe principal of, and
interest on, Indebtedness)) pursuant to Standardriization Undertakings), (b) is recourse to bligates Cott or any of i
Subsidiaries (other than the Securitization Eniitydny way other than pursuant to Standard Sezatiitn Undertakings or
(c) subjects any asset of Cott or any of its Subs&b (other than the Securitization Entity), dihe or indirectly,
contingently or otherwise, to the satisfaction &wéy other than pursuant to Standard Securitizafiodertakings and other
than any interest in the accounts receivable (védraththe form of an equity interest in such assetsubordinated
indebtedness payable primarily from such financesits) retained or acquired by Cott or any of ulssRliaries

(3)  with which neither Cott nor any of its Subsidiariess any material contract, agreement, arrangeonemtderstanding oth
than on terms no less favorable to Cott or suclsi@idry
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than those that might be obtained at the time fir@rsons that are not affiliates of Cott, other ttems payable in the
ordinary course of business in connection with isérg receivables of such entity; a

(4) to which neither Cott nor any of its Subsidégrhas any obligation to maintain or preserve smtity’s financial condition
or cause such entity to achieve certain levelgefating results

Any such designation by the Board of Directors lsh@levidenced to the trustee by filing with thestee a certified copy of the
resolution giving effect to such designation anditers’ certificate certifying that such desigioa complied with the foregoing conditions.

“Significant Subsidiary” means any Subsidiary thvatuld be a “significant subsidiary” as defined irtiéle 1, Rule 1-02 of Regulation
S-X, promulgated pursuant to the Securities Acsuah Regulation is in effect on the date hereof.

“S&P” means Standard & Poor’s Ratings Service &mguccessors.

“Standard Receivables Undertakings” means repratens, warranties, covenants and indemnities edteto by Cott or any
Subsidiary of Cott which are customary in a QuatifReceivables Transaction, including, withouttation, those relating to the servicing of
the assets of a Receivables Entity, it being unidedsthat any Receivables Repurchase Obligatiol lshaeemed to be a Standard
Receivables Undertaking.

“Stated Maturity” means, with respect to any irlstaint of interest or principal on any series ofdhttdness, the date on which the
payment of interest or principal was scheduledet@aid in the original documentation governing sinctebtedness, and will not include any
contingent obligations to repay, redeem or repwelany such interest or principal prior to the dmiginally scheduled for the payment
thereof.

“Subsidiary” means, with respect to any specifietdsen:

(1) any corporation, association or other busiresy of which more than 50% of the total votingwer of shares of Capital
Stock entitled (without regard to the occurrencamj contingency) to vote in the election of dioest managers or trustees
of the corporation, association or other businesisyeis at the time owned or controlled, direablyindirectly, by that
Person or one or more of the otiSubsidiaries of that Person (or a combination tfgrand

(2) any partnership (a) the sole general partnén@managing general partner of which is suchdPeos a Subsidiary of such
Person or (b) the only general partners of whiehthat Person or one or more Subsidiaries of thegdd (or any
combination thereof

“Total Assets” means the total assets of the Guldtits Restricted Subsidiaries on a consolidateisbas shown on the most recent
balance sheet of Cott prepared in accordance WNARS

“Treasury Rate” means, for any date, the yield &urity at the time of computation of United Stafesasury securities with a constant
maturity as compiled and published in the mostmeEederal Reserve Statistical Release H.15(5H)ids become publicly available at le
two business days prior to the applicable redemptate (or, if such Statistical Release is no lopgdblished, any publicly available source
similar market data) most nearly equal to the gkfiom the applicable redemption date to Septerth2014; provided, however, that if the
period from the applicable redemption date is piad to the constant maturity of a United Statesa$ury security for which a weekly
average yield is given, the Treasury Rate shatitliained by linear interpolation (calculated to tigarest one-twelfth of a year) from the
weekly average yields of United States Treasururges for which such yields are given except ih#te period from the redemption date to
September 1, 2014 is less than one year, the wagkhage yield on actually traded United StatesiJuiey securities adjusted to a constant
maturity of one year shall be used.
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“Unrestricted Subsidiarytneans (a) Northeast Finco Inc., (b) any Subsidiéan Unrestricted Subsidiary and (c) any SubsydidrCott
(other than the Issuer or any successor to thedsthat is designated by the Board of Director€oft as an Unrestricted Subsidiary pursuant
to a Board Resolution, but only to the extent thath Subsidiary:

(1) bhas no Indebtedness other than -Recourse Debt; ar

(2) is not party to any agreement, contract, arament or understanding with Cott or any Restri@altsidiary of Cott unless
the terms of any such agreement, contract, arraegeon understanding are no less favorable to @attich Restricted
Subsidiary than those that might be obtained atithe from Persons who are not Affiliates of C

Any designation of a Subsidiary of Cott as an Utnieted Subsidiary will be evidenced to the trudtgdiling with the trustee a certified
copy of the Board Resolution giving effect to sd@signation and an officers’ certificate certifyitingit such designation complied with the
preceding conditions and was permitted by the canedescribed above under the caption “—CertaineGamts—Restricted PaymentH,"at
any time, any Unrestricted Subsidiary (other thamtheast Finco Inc. or any of its Subsidiaries) lddail to meet the preceding requireme
as an Unrestricted Subsidiary, it will thereaftease to be an Unrestricted Subsidiary for purpoktd® indenture. Any Indebtedness of any
such Restricted Subsidiary that has ceased to bimeestricted Subsidiary pursuant to the precedargence will be deemed to be incurre:

a Restricted Subsidiary of Cott as of such date dusdch Indebtedness is not permitted to be iremlias of such date under the covenant
described under the caption “—Certain Covenants-u+henice of Indebtedness and Issuance of Prefetoatt,SCott will be in default of

such covenant. In addition, in the event Cott or @inits Restricted Subsidiaries enters into adaation with Northeast Finco Inc. such that
holders of Indebtedness of Northeast Finco Incelraeourse to Cott and its Restricted Subsidiases result of such transaction, Cott and its
Restricted Subsidiaries will be deemed to be imdébf the covenant described under the captiolCerain Covenants—Incurrence of
Indebtedness and Issuance of Preferred Stock.’Bblaed of Directors of Cott may at any time desigraty Unrestricted Subsidiary to be a
Restricted Subsidiary; provided that such designatiill be deemed to be an incurrence of Indebtsslfyy a Restricted Subsidiary of Cott of
any outstanding Indebtedness of such Unrestrictédi8iary and such designation will only be pereditif (1) such Indebtedness is permitted
under the covenant described under the caption “ra®eCovenants—Incurrence of Indebtedness anaigsuof Preferred Stock,”
calculated on a pro forma basis as if such desigmaid occurred at the beginning of the four-qeramference period; and (2) no Default or
Event of Default would be in existence followingchulesignation.

“Voting Stock” of any Person as of any date me&esGapital Stock of such Person that is at the @ntiéled to vote in the election of
the Board of Directors of such Person.
“Weighted Average Life to Maturity” means, when &eg to any Indebtedness at any date, the numbgeark obtained by dividing:

(1) the sum of the products obtained by multiplyfayythe amount of each then remaining installmsinking fund, serial
maturity or other required payments of principatluding payment at final maturity, in respectiud indebtedness, by
(b) the number of years (calculated to the neamesttwelfth) that will elapse between such datethednaking of such
payment; by

(2) the then outstanding principal amount of such Iteletess

“Wholly Owned Subsidiary” means a Restricted Suiasidall the Capital Stock of which (other thanaditors’ qualifying shares) is
owned by the Issuer and/or one or more Wholly Owseldsidiaries.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUEN CES

The following is a summary of the material Unitedt8s federal income tax consequences relatirtgetexchange of old notes for
exchange notes in the exchange offer. It doesorai a complete analysis of all of the potertial consequences relating to the exchange.
This summary is limited to holders of old notes windd the old notes as “capital assets” (in genasgets held for investment). Special
situations, such as the following, are not addigtsse

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

» tax consequences to persons holding notes asfpattexlging, integrated, constructive sale or caiva transaction or a straddle
other risk reduction transactic

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

e tax consequences to persons who hold notes thrapgintnership or similar pe-through entity:
« United States federal gift tax, estate tax or aliive minimum tax consequences, if any

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

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

The discussion below is based upon the provisidtiseoUnited States Internal Revenue Code of 188&mended, existing and
proposed Treasury regulations promulgated thereuadd rulings, judicial decisions and administratinterpretations thereunder, as of the
date hereof. Those authorities may be changedapsntetroactively, so as to result in United Stéddsral income tax consequences different
from those discussed below.

Consequences of Tendering Old Notes

The exchange of old notes for exchange notes potrsoidhe exchange offer should not constituteexcthange” for United States
federal income tax purposes because the excharegg stwould not be considered to differ materiallkind or extent from the old notes.
Rather, the exchange notes received by a holdelldhe treated as a continuation of the old natehé hands of such holder. Accordingly,
there should be no United States federal incomedasequences to holders exchanging old notexétramge notes pursuant to the exche
offer.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchange notétsfown account pursuant to the exchange offert melenowledge that it will deliver
a prospectus in connection with any resale of xadmange notes. This prospectus, as it may be adenwdsupplemented from time to time,
may be used by a broker-dealer in connection veiiales of exchange notes received in exchangedaotes where such old notes were
acquired as a result of market-making activitiestbier trading activities. We have agreed thatafperiod of 180 days after the expiration of
the exchange offer, we will make this prospectasaraended or supplemented, available to any bradaler for use in connection with any
such resales. In addition, until , 2010 (90 days after the date of this prospéctlisbroker-dealers effecting transactions in the
exchange notes may be required to deliver a praspec

We will not receive any proceeds from any salexahange notes by broker-dealers. Exchange notesveecby broker-dealers for their
own account pursuant to the exchange offer maylaefrom time to time in one or more transactiamshie over-the-counter market, in
negotiated transactions, through the writing ofa on the exchange notes or a combination of methods of resale. These resales may be
made at market prices prevailing at the time odlessat prices related to such prevailing markeesror negotiated prices. Any such resale
may be made directly to purchasers or to or thrdugkers or dealers who may receive compensatitimeifiorm of commissions or
concessions from any such broker-dealer or thehasiers of any such exchange notes. Any brdkater that resells exchange notes that"
received by it for its own account pursuant togkehange offer and any broker or dealer that ppaties in a distribution of such exchange
notes may be deemed to be an “underwriter” withearneaning of the Securities Act, and any profiaog such resale of exchange notes and
any commissions or concessions received by any peidons may be deemed to be underwriting compensatder the Securities Act. The
letter of transmittal delivered with this prospextiates that, by acknowledging that it will defiged by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is anderwriter” within the meaning of the SecuritiestAc

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

The validity of the exchange notes and the enfdritigaof obligations under the exchange notes gndrantees will be passed upon for
us by Kirkland & Ellis LLP, New York, New York, d4.S. counsel and Goodmans LLP, as Canadian counsel.
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EXPERTS

The financial statements as of January 2, 201@ew@mber 27, 2008 and for the two years then eadddnanagemerst'assessment
the effectiveness of internal control over finahcégporting as of January 2, 2010 incorporatedhis Prospectus by reference to the Annual
Report on Form 10-K for the year ended Januar@p20%ave been so incorporated in reliance on therts) of PricewaterhouseCoopers
LLP, an independent registered certified publicoaiting firm, given on the authority of said firra experts in auditing and accounting.

The financial statements for the year ended Dece@®e2007 incorporated in this Prospectus by esfee to the Annual Report on
Form 10-K for the year ended January 2, 2010 haea Iso incorporated in reliance on the report melraterhouseCoopers LLP, an
independent registered public accounting firm, giva the authority of said firm as experts in aundiand accounting.
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Cott Beverages Inc.
Exchange Offer for 8.125% Senior Notes due 2018

PROSPECTUS
, 2010

We have not authorized any dealer, salesperson or other person to give any information or represent anything to you other
than the information contained or incorporated by reference in this prospectus. You may not rely on unauthorized information or
representations.

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

This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the securities in any jurisdiction
where it is unlawful, where the person making the offer is not qualified to do so, or to any person who cannot legally be offered the
securities.

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

Until , 2010, all dealers that effect transactions in the exchange notes, whether or not participating in this
exchange offer, may be required to deliver a prospectus. This is in addition to the dealers’ obligation to deliver a prospectus when
acting as underwriters and with respect to their unsold allotments or subscriptions.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

Corporation laws of the States of Georgia, Nevaath@elaware, and those of Canada and our chantebyaws, or operating
agreement, as the case may be, include provisesigrted to limit the liability of our officers amlirectors against certain liabilities. These
provisions are designed to encourage qualifiedsiddals to serve as our officers and directors.

Canada

Under the Canada Business Corporations Act (“CBCAQorporation may indemnify certain persons assediaith the corporation c
at the request of the corporation, another erdifiginst all costs, charges, and expenses (incladiramount paid to settle an action or satisfy
a judgment) reasonably incurred by him or her speet of any civil, criminal, administrative, intiggtive, or other proceeding in which he
she is involved because of that association wighctirporation or other entity. Indemnifiable pesane current and former directors or
officers, other individuals who act or acted at ¢eporation’s request as a director or officeranrindividual acting in a similar capacity of
another entity.

The law permits indemnification only if the inderfiable person acted honestly and in good faith w&ithew to the best interests of the
corporation or, as the case may be, to the bestesstis of the other entity for which the individaated as a director or officer in a similar
capacity at the corporation’s request and, in s ®f a criminal or administrative action or petiag that is enforced by a monetary
penalty, he or she had reasonable grounds fonrdidnis or her conduct was lawful and he or she nat judged by a court or other
competent authority to have committed any faubbmitted to do anything he or she ought to have dafith the approval of the court, a
corporation may also indemnify an indemnifiablegoer in respect of an action by or on behalf ofdbioration to which the indemnifiable
person is made a party because of his or her aggocivith the corporation.

Sections 7.02 and 7.04 of our by-laws provide th@hout in any manner derogating from or limitititge mandatory provisions of the
CBCA but subject to the conditions contained inligdaws, we shall indemnify any of our directorsofficers, former directors or officers,
and each individual who acts or acted at our recpeea director or officer, or each individual agtin a similar capacity at another entity,
against all costs, charges, and expenses, incladiregnount paid to settle an action or satisfydgijuent, reasonably incurred by the
individual in respect of any civil, criminal, adnsitrative, investigative, or other proceeding inieththe individual is involved because of ti
association with us or another entity to the exteat the individual seeking the indemnity:

» acted honestly and in good faith with a view to best interests or the best interest of the othtiyefor which the individual acted
as a director or officer or in a similar capacityar request, as the case may be;

* inthe case of a criminal or administrative actimrproceeding that is enforced by a monetary pgnthle individual had reasonable
grounds for believing that his or her conduct vaasful.

Both the CBCA and our by-laws expressly provideusito advance moneys to a director, officer, beoindividual for the costs,
charges, and expenses of a proceeding referenoed.abhe individual is required to repay the moriéye or she does not fulfill the
aforementioned conditions. Section 7.05 of ourdoyd states that, subject to the limitations coethin the CBCA, we may purchase and
maintain insurance for the benefit of our directamnsl officers as such, as the board may from tortgrte determine.

In addition to the provisions found in our chaed by-laws, we have entered into an indemnificaéigreement with our chairman and
chief executive officer by way of an employmentesgnent. Under the employment agreement, if suéteofis made a party, or is threatened
to be made a party, to any action, suit, or procegdvhether civil, criminal, administrative, oniestigative, by reason of the fact that he is or
was a director, officer, or employee of us or isvas serving at our request as a director, offitember, employee, or agent of another
corporation, partnership, joint venture,
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trust, or other enterprise, including service wihpect to employee benefit plans, whether orlrebasis of such proceeding is his alleged
action in an official capacity while serving asieedtor, officer, member, employee, or agent, walshdemnify and hold him harmless to the
fullest extent legally permitted or authorized hy charter, by-laws, resolutions of our board eédiors, or, if greater, by the laws of the
Province of Ontario, and the Federal Laws of Carsgfdicable to us, against all cost, expense,litgband loss (including, without

limitation, attorneys fees, judgments, fines, ERISA excise taxes, palties and amounts paid or to be paid in settléyweasonably incurre
or suffered by him in connection therewith, andrsinclemnification shall continue as to such offiegen if he has ceased to be a director,
member, employee, or agent of us or another eatityir request and shall inure to the benefit efitis heirs, executors, and administrators.
We are also required to advance to such officereabonable costs and expenses incurred by hionimection with a proceeding within

20 days after our receipt of a written requessforh advance. Such request shall include an ukéegthy such officer to repay the amoun
such advance if it shall ultimately be determinteat the is not entitled to be indemnified againshstosts and expenses.

Georgia

Article IX of the bylaws of both Cott Beverages land Cott USA Corp. provide that each respectoragany will indemnify and
otherwise protect its officers, directors, emplayaad agents under the circumstances describewdlitoahe extent permitted by the corpol
laws of the State of Georgia. Moreover, Articlef8he Articles of Incorporation of Cott USA Corprgvides that, to extent permitted under
Georgia Business Corporation Code (the “GBCC”")dimector shall be personally liable for monetarynda@es for any breach of the duty of
care or other duty as a director.

Section 14-2-202(b)(4) of the GBCC provides thabgporation’s articles of incorporation may inclu@rovision that eliminates or
limits the personal liability of directors for maaey damages to the corporation or its shareholiderany action taken, or any failure to take
any action, as a director; provided, however, thatSection does not permit a corporation to elatdror limit the liability of a director for
appropriating, in violation of his or her dutiesyausiness opportunity of the corporation, fordad)s or omissions including intentional
misconduct or a knowing violation of law, (2) vaiifor or assenting to an unlawful distribution (Wher as a dividend, stock repurchase or
redemption, or otherwise) as provided in Sectior2488B2 of the GBCC, or (3) receiving from any traction an improper personal benefit.
Section 14-2-202(b)(4) also does not eliminateroit the rights of the corporation or any shareleolth seek an injunction or other
nonmonetary relief in the event of a breach ofraador’s duty to the corporation and its sharehsidadditionally, Section 14-2-202(b)(4)
applies only to claims against a director arisingaf his or her role as a director, and does alive a director from liability arising from his
or her role as an officer or in any other capacity.

Sections 14-2-850 to 14-2-859, inclusive, of theG&Bgovern the indemnification of directors, offiseemployees, and agents.
Section 14-2-851 of the GBCC permits indemnificatad an individual for liability incurred by him drer in connection with any threatened,
pending or completed action, suit or proceedinggtivér civil, criminal, administrative, arbitratiee investigative and whether formal or
informal (including, subject to certain limitatigrvil actions brought as derivative actions byrothe right of the corporation) in which he
she is made a party by reason of being a direétitreocorporation and a director who, at the retjaéthe corporation, acts as a director,
officer, partner, trustee, employee or agent otlagroforeign or domestic corporation, partnersfumt venture, trust, employee benefit plan
or other entity. This section permits indemnifioatif the director acted in good faith and reasdnhblieved (1) in the case of conduct in his
or her official capacity, that such conduct wathi& best interests of the corporation, (2) in #ikeo cases other than a criminal proceeding
such conduct was at least not opposed to the ttesests of the corporation and (3) in the case@iminal proceeding, that he or she had no
reasonable cause to believe his or her conductmlasvful. If the required standard of conduct istnredemnification may include
judgments, settlements, penalties, fines or redderspenses (including attorn’ fees) incurred with respect to a proceeding.

A Georgia corporation may not indemnify a direatader Section 14-2-851 in the following instances:

* in connection with a proceeding by or in the righthe corporation except for reasonable expemsesiied by such director in
connection with the proceeding provided it is datieed that such director met the relevant standaobnduct set forth above;

* in connection with any proceeding with respectdoduct for which such director was adjudged liabighe basis that he or she
received an improper personal benefit. Prior temdifying a director under Section 14-2-851 of 88CC, a determination must
be made that the director has met the relevantiatdrof conduct. Such determinati
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must be made by: (1) a majority vote of a quorumsgsting of disinterested directors, (2) a majovitye of a duly designated
committee of disinterested directors, (3) duly sidd special legal counsel, or (4) a vote of treralolders, excluding shares ow
by or voted under the control of directors who db qualify as disinterested directo

Section 14-2-853 of the GBCC provides that a Geocgrporation may, before final disposition of ageeding, advance funds to pay
for or reimburse the reasonable expenses incugreddirector who is a party to a proceeding becheaser she is a director, provided that
such director delivers to the corporation a writgéfirmation of his or her good faith belief that br she met the relevant standard of conduct
described in Section 14-2-851 of the GBCC or thatgroceeding involves conduct for which liabilitgs been eliminated under a provision
of the articles of incorporation as authorized legt®n 14-2-202(b)(4), and a written undertakinglhogy director to repay any funds advanced
if it is ultimately determined that such directoaswot entitled to such indemnification. Sectior21852 of the GBCC provides that directors
who are successful with respect to any claim broaghinst them, which claim is brought because #reyor were directors of the
corporation, are entitled to mandatory indemnifmatgainst reasonable expenses incurred in caondbirewith.

The GBCC also allows a Georgia corporation to inaiéndirectors made a party to a proceeding withregiard to the above-referenced
limitations, if authorized by the articles of inporation or a bylaw, contract, or resolution dulippted by a vote of the shareholders of the
corporation by a majority of votes entitled to laest; excluding shares owned or voted under theaaritthe director or directors who are 1
disinterested, and to advance funds to pay foeionlsurse reasonable expenses incurred in the defeaseof, subject to restrictions simila
the restrictions described in the preceding pamgrarovided, however, that the corporation mayindeémnify a director adjudged liable
(1) for any appropriation, in violation of his oethduties, of any business opportunity of the caafion, (2) for acts or omissions which
involve intentional misconduct or a knowing viotatiof law, (3) for unlawful distributions under $iec 14-2-832 of the GBCC (discussed
above) or (4) for any transaction in which the dioe obtained an improper personal benefit.

Section 14-2857 of the GBCC provides that an officer of a cogtion (but not an employee or agent generally) vghwt a director he
the mandatory right of indemnification granted teedtors under Section 14-2-852, subject to theeslimtations as described above. In
addition, a corporation may, as provided by ei{i¢ithe articles of incorporation, (2) the bylay®), or by general or specific actions by the
board of directors or (4) contract, indemnify ald@nce expenses to (a) an officer who is not attirdunless such officer who is also a
director is made party to a proceeding if the saisis on which he or she is made a party is agramhission solely as an officer) for
appropriating, in violation of his or her dutiesyausiness opportunity of the corporation, fosamt omissions including intentional
misconduct or a knowing violation of law, for vagifior or assenting to an unlawful distribution (wher as a dividend, stock repurchase or
redemption, or otherwise) as provided in Sectior28B2 (discussed above) of the GBCC, or for rengifrom any transaction an improper
personal benefit, and (b) to an employee or agéotie/ not a director to the extent that such indéoation is consistent with public policy.

Delaware

The Amended Certificate of Incorporation of CottltHogs Inc. (“Cott Holdings”) provides that, to te&tent permitted by the laws of
Delaware, no director shall be personally liablenfmnetary damages for breach of a fiduciary dstg director, except to the extent such
exemption from liability or limitation thereof isoh permitted under the General Corporation Law efaare (the “GCL"). Furthermore, the
Amended Certificate of Incorporation provides tifithe GCL is amended to authorize the further elation or limitation of the liability of
directors, then the liability of a director of Cétbldings shall be eliminated or limited to theldsk extent authorized by the GCL, as so
amended.

The Bylaws of Cott Holdings provide terms consistgith the Amended Certificate of Incorporation.dém the Bylaws, Cott Holdings
indemnifies any current or former director and a#fi and one who acts or acted at the companytest@s a director or officer of a body
corporate of which the company is or was a shadehalr creditor (or a person who undertakes omndgrtaken any liability on behalf of
Cott Holdings or any such body corporate) and bis ¢r legal representative, against all costsrgdsand expenses incurred in respect o
civil, criminal or administrative action or proceeg to which one is made a party by reason of bemgaving been a director or officer of
Cott Holdings or such body corporate (includinggamount paid to settle an action or satisfy a judgin@curred by him or her in respect of
any such action or proceeding for the recovenjafits of employees or former employees of Cott kiwd or such body corporate
(including, without limitation, claims for wageslaries and other remuneration or
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benefits) or in respect of any claim based uporfahere of Cott Holdings to deduct, withhold, rérair pay any amount for taxes, assessn
and other charges of any nature whatsoever asreedoy law if (i) such person acted honestly angdnd faith with a view to the best
interests of the company, and (ii) in the case afrminal or administrative action or proceedingttls enforced by a monetary penalty, the
individual has reasonable grounds for believing ki or her conduct was lawful. Subject to limias of the GCL, Cott Holdings may
purchase and maintain insurance for the benefis affficers and directors as such, as the boardfnoan time to time determine.

Section 145 of the GCL provides that a corporati@y indemnify directors and officers as well aseottmployees and individuals
against expenses (including attorneys’ fees), juatys) fines, and amounts paid in settlement in eotion with specified actions, rules, or
proceedings, whether civil, criminal, administratior investigative (other than action by or in tigént of the corporation (a “derivative
action”), if they acted in good faith and in a manthey reasonably believed to be in or not opptséide best interests of the corporation
and, with respect to any criminal action or proéeggdhad no reasonable cause to believe their ainvaas unlawful. A similar standard is
applicable in the case of derivative actions, ektegt indemnification extends only to expensesl(iding attorneys’ fees) incurred in
connection with the defense or settlement of sutiom, and the statute requires court approvaafgrindemnification where the person
seeking indemnification has been found liable ®dbarporation. The statute further provides that itot exclusive of other rights to
indemnification provided in a corporation’s chareby-laws, or by agreement, disinterested direatstockholder vote, or otherwise.

In addition, under Section 102(b)(7) of the GClcoaporation may provide in its certificate of inporation that a director may not be
personally liable to the corporation or its stoddeos for monetary damages for breach of fiducdargy as a director, except for liability for:

« any breach of the direc’s duty of loyalty to the corporation or its stoclders;

e acts or omissions not in good faith or which inwlatentional misconduct or a knowing violationaiv;
» payment of unlawful dividends or unlawful stock gl@ses or redemptions;

* any transaction from which the director derivedraproper personal benef

The GCL permits the advance payment by the corjporatf an indemnified person’s expenses prior #ofthal disposition of an action.
In the case of a current director or officer, theemnified person must undertake to repay any atamwanced if it is later determined that
or she is not entitled to indemnification.
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The charter and bylaws of Cott Vending Inc. (“Cé#nding”) contain provisions with respect to liatyiland indemnification consistent
with the provisions of the GCL discussed above. &irnile Seventh Article to Cott Vending'’s certifeatf incorporation, a director has no
personal liability to the corporation or its stookdters for monetary damages for breach of fiduciary as a director except to the extent that
Section 102(b)(7) of the GCL expressly provides shech liability may not be eliminated or limitddnder Article Six of the bylaws, any
director or officer who is a party or is threatetede made a party to any threatened, pendingrapteted action, suit or proceeding,
whether, criminal, administrative or investigatibg, reason of the fact that such person is or wdisegtor or officer of Cott Vending or
served as a representative of another enterpribe aéquest of Cott Vending shall be indemnifigdiast all expenses, judgments, fines,
excise taxes and amounts paid in settlement agtaatl reasonable incurred in connection with sutiom, suit or proceeding to the extent
permissible under Delaware law. Officers and doecare entitled to advances for defending sudbracfrom Cott Vending for payment of
expenses in defending the action to the extentigsiiohe under Delaware law. Upon the request afragn for indemnification under Article
Six of the bylaws, a determination as to whethdemnification is permissible is made by the bodrdieectors or a committee thereof, or by
independent legal counsel if the board or commatedirects or is not empowered by statute to nsaké decision.

Section 18-108 of the Delaware Limited Liability @pany Act (“DLLCA”") provides that a limited liabtly company has the power to
indemnify and hold harmless any member or managether person from and against any and all clandemands whatsoever, subject to
the standards and restrictions, if any, as set farthe limited liability company agreement. Theended and restated operating agreement of
Interim BCB, LLC (“Interim BCB”"), a guarantor orgered under the laws of the State of Delaware, plesvifor indemnification of its
managers and members. Under Article 4.6 of the Aledrand Restated Operating Agreement of Interim B@#8rim BCB must indemnify
each of its managers and members and make advianeegpenses to each arising from any loss, caperse, damage, claim or demand, in
connection with Interim BCB, the manager’s or merfsbstatus as a manager or member of Interim B88manager’s or member’s
participation in the management, business andrafédilnterim BCB or such manager’s or member’svétits on behalf of Interim BCB to
the fullest extent permitted by Section 18-108h&f DLLCA. In addition, no manager is liable to e BCB, any of its members, or other
manager for an action taken in the managing obtleness or affairs of Interim BCB if he or shefpans the duty of his or her office (1) ir
manner he or she believes in good faith to beerbikst interest of Interim BCB and (2) with suchecas an ordinarily prudent person in a like
position under similar circumstances. Furthermneemanager is liable to Interim BCB or any memlfersany loss or damage except loss or
damage resulting from intentional misconduct onkimg violation of law or a transaction for whichreanager received a personal benefit in
violation or breach of the amended and restatedatipg agreement.

The limited liability company agreement of CarolineC, a guarantor organized under the laws of ttateSof Delaware, provides for
indemnification by Caroline LLC of the member, andth other persons as are identified by the meimpuaritten instrument executed by 1
member as entitled to be indemnified for all coktsses, liabilities and damages paid or accruethdynember or any such other person in
connection with the business of Caroline LLC, te thllest extent provided or allowed by the lawdhaf State of Delaware. In addition,
Caroline LLC is required to advance costs of dedesfsany proceeding to the member or any such qthieson upon receipt by Caroline LLC
of an undertaking by or on behalf of the membesumh other person to repay such amount if it isnaltely determined that the member or
such other person is not entitled to be indemnifigcCaroline LLC. The limited liability company aggment of Caroline LLC provides that
the member shall not have any liability for any tjelbligation or liability of Caroline LLC or fohe acts or omissions of any other member,
director, officer, agent or employee of Caroline@ bxcept to the extent expressly required by the@A.

The limited liability company agreements of eaclCbffstar LLC, Star Real Property LLC, Cott U.Scduisition LLC, Cott Acquisitiol
LLC and Cott U.S. Holdings LLC, each a guarantayamized under the laws of the State of Delawaijige for indemnification, to the
fullest extent permitted by the DLLCA, of each mersvho was or is a party or is threatened to beenagparty to any threatened, pending or
completed action, suit, proceeding or claim, whetinl, criminal, administrative or investigativby reason of the fact that he, she or it is or
was, or has agreed to become, a shareholder,atiretficer, representative or employee of such gany, or is or was serving, or has agreed
to serve, at the request of the company, as atditenanager, officer, representative, partner,leyge or trustee of, or in a similar capacity
with, another corporation, partnership, joint veaturust or other enterprise (including any emplpenefit plan) (all such persons being
referred to hereafter as an “Indemnitee”), or l3son of any action alleged to have been taken dtearby an Indemnitee in his, her or its
capacity as a shareholder, director, officer, repnéative or employee of the company, againsixgeses (including attorneys’ fees),
judgments, fines and amounts paid in settlemeniatigtand reasonably incurred by or on behalf ofrafemnitee in connection with su
action, suit or proceeding and any appeal thereftoraddition, no shareholder, director, officapresentative, agent or employee of such
company shall be liable to the company or any ashareholder, director, officer, representativeragr employee of the company for any
loss, damage or claim incurred by reason of anpmotnission of such shareholder, director, officepresentative, agent or employee of the
company, except to the extent that such act orgarisnvolved such person’s fraud, gross negligarragillful misconduct. Any person
claiming indemnification is entitled to advances ffayment of the expenses of defending actionsxagauch person in the manner and to the
full extent permissible under Delaware law.

Nevada

CB Nevada Capital Inc. (“CB Nevada”) is incorporhie the State of Nevada. Sections 78.751 et dehed\evada Revised Statutes
allow a company to indemnify its officers, direcpemployees, and agents from any threatened, mgrati completed action, suit, or
proceeding, whether civil, criminal, administratiee investigative, except under certain circumstéan Indemnification may only occur if a
determination has been made that the officer, tireemployee, or agent acted in good faith ara imanner which such person believed t
in the best interests of CB Nevada. A determinati@y be made by the shareholders, by a majorithentiirectors who were not parties to
action, suit, or proceeding confirmed by opiniorirefependent legal counsel; or by opinion of indej@nt legal counsel in the event a
quorum of directors who were not a party to sudioacsuit, or proceeding does not ex



United Kingdom

Subject to the provisions of the United Kingdom Qamies Act 1985, the laws which govern the orgditinaof Cott Beverages
Limited, Cott Retail Brands Limited, Cott Limite@ott Europe Trading Limited, Cott Private Label lified, Cott Nelson (Holdings) Limited,
Cott (Nelson) Limited, Cott Acquisition Limited argbtt UK Acquisition Limited (the “UK Guarantorsfrovide for every director or other
officer or auditor of the UK Guarantors to be indefied out of the assets of the applicable UK Gaosraagainst any liability incurred by hi
or her in defending any proceedings, whether oividriminal, in which judgment is given in
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his favor or in which he is acquitted or in conm@etiwith any application in which relief is granteglhim by the court from liability for
negligence, default, breach of duty or breachusttin relation to the affairs of the applicable @Ggarantor.

Item 21. Exhibits and Financial Statement Schedules
(a) Exhibits.
Reference is made to the Index to Exhibits filed @art of this registration statement.

(b) Financial Statement Schedules.

All schedules have been omitted because they drapplicable or because the required informatisghi®wn in the financial statements
or notes thereto.

Item 22. Undertakings
1. The undersigned registrants hereby undertake:

(@)

(b)

(©
(d)

To file, during any period in which offers or sale® being made, a p-effective amendment to this registration staterr
0] to include any prospectus required by Section {B)a@f the Securities Act of 193

(i) toreflect in the prospectus any facts or @sarising after the effective date of the regtstrastatement (or the most recent
posteffective amendment thereof) which individuallyioithe aggregate, represent a fundamental chanfe imformatior
set forth in the registration statement. Notwithdiag the foregoing, any increase or decreasecivtume of securities
offered (if the total dollar value of securitiesetd would not exceed that which was registerad)any deviation from th
low or high end of the estimated maximum offeringge may be reflected in the form of prospectes! fitith the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtare than a
20 percent change in the maximum aggregate offgniitg set forth in the “Calculation of RegistratiBee” table in the
effective registration statement; a

(iii)  to include any material information with resgt to the plan of distribution not previously dészd in the registration
statement or any material change to such informatidhe registration stateme

That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be
deemed to be a new registration statement rel&ditige securities offered therein, and the offenhguch securities at that time
shall be deemed to be the initial bona fide offgtimereof.

To remove from registration by means of a mdetive amendment any of the securities beingsteged which remain unsold at
the termination of the offering

That, for the purpose of determining liabilitgder the Securities Act of 1933 to any purchassch prospectus filed pursuant to
Rule 424(b) as part of a registration statemeatirej to an offering, other than registration staats relying on Rule 430B or
other than prospectuses filed in reliance on RB® shall be deemed to be part of and includdtiérregistration statement as
the date it is first used after effectiveness. Ried, however, that no statement made in a refjmtratatement or prospectus that
is part of the registration statement or madedio@ment incorporated or deemed incorporated leyeate into the registration
statement or prospectus that is part of the registr statement will, as to a purchaser with a toheontract of sale prior to such
first use, supersede or modify any statement tlaatiwade in the registration statement or prosp#causvas part of the
registration statement or made in any such docuimangediately prior to such date of first u
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(e) That, for the purpose of determining liabilitithe registrants under the Securities Act to jaumchaser in the initial distribution of
the securities: The undersigned registrants urkietteat in a primary offering of securities of thedersigned registrants pursuant
to this registration statement, regardless of tiaenwriting method used to sell the securitiedhtogurchaser, if the securities are
offered or sold to such purchaser by means of &tiyeofollowing communications, each of the undgmsid registrants will be a
seller to the purchaser and will be consideredfer or sell such securities to such purcha

() any preliminary prospectus or prospectus ofutthdersigned registrants relating to the offerieguired to be filed pursuant
to Rule 424

(i) any free writing prospectus relating to the offgrprepared by or on behalf of the undersigned tegits or used or referr
to by the undersigned registrar

(iii)  the portion of any other free writing prospes relating to the offering containing materidbimmation about the
undersigned registrants or its securities provigledr on behalf of the undersigned registrants;

(iv)  any other communication that is an offer in theenffg made by the undersigned registrants to thehaiser

2. The undersigned registrants hereby undertakeftigurposes of determining any liability undiee Securities Act of 1933, each
filing of the registrants’ annual report pursuanBection 13(a) or Section 15(d) of the Securlirshange Act of 1934 (and, where
applicable, each filing of an employee benefit fdamnual report pursuant to Section 15(d) of theuities Exchange Act of 1934) that is
incorporated by reference in the registration state shall be deemed to be a new registrationnstaterelating to the securities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Gifering thereof.

3. Insofar as indemnification for liabilities angi under the Securities Act of 1933 may be pernhiitedirectors, officers and controlling
persons of the registrants pursuant to the forggpiovisions, or otherwise, the registrants hawankadvised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in theusities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indication against such liabilities (other than {eyment by the registrants of expenses
incurred or paid by a director, officer or contiodj person of such registrants in the successfielde of any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrants will, unless in the
opinion of their counsel the matter has been skltiecontrolling precedent, submit to a court gbrapriate jurisdiction the question whether
such indemnification by them is against public pplis expressed in the Securities Act of 1933 afida/governed by the final adjudication
of such issue.

4. The undersigned registrants hereby undertakesmmond to requests for information that is incoaped by reference into the
prospectus pursuant to Iltems 4, 10(b), 11 or ltBisfform, within one business day of receipt aftstequest, and to send the incorporated
documents by first-class mail or other equally pppmeans. This includes information contained inwtoents filed subsequent to the
effective date of the registration statement thiotlg date of responding to the request.

5. The undersigned registrants hereby undertakapply by means of a post-effective amendmentfdiimation concerning a
transaction, and the company being acquired ingbtlierein, that was not the subject of and includédtie registration statement when it
became effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT CORPORATION
By: /sl Jerry Fowden

Jerry Fowden
Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and

Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the

capacities and on the dates indicated.

/s/ Jerry Fowden

Jerry Fowden
Chief Executive Officer, Director
(Principal Executive Officer)

Date:

September 3, 20

/sl Gregory Monahan

Gregory Monahan
Director

Date

: September 3, 20

/s/  Neal Cravens Date: September 3, 20 /s| Mario Pilozzi Date: September 3, 20
Neal Cravens Mario Pilozzi
Chief Financial Officer Director

(Principal Financial Officer)

/sl Gregory Leiter

Gregory Leiter

Senior Vice President , Chief Accounting Officer,

and Assistant Secretary
(Principal Accounting Officer)

/s/ David T. Gibbons

David T. Gibbons
Chairman, Director

/s/ Mark Benadiba

Mark Benadiba
Director

/sl Stephen H. Halperin

Stephen H. Halperin
Director

/s| Betty Jane Hess

Betty Jane Hess
Director

Date:

Date:

Date:

Date:

Date:

September 3, 20

September 3, 20

September 3, 20

September 3, 20

September 3, 20

/s| George A. Burnett

George A. Burnett
Director

/s/ Andrew Prozes

Andrew Prozes
Director

/s/ Graham Savage

Graham Savage
Director

/sl Eric Rosenfeld

Eric Rosenfeld
Director

Date

Date

Date

Date

: September 3, 20

: September 3, 20

: September 3, 20

: September 3, 20
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thid 8ay of September, 2010.

COTT BEVERAGES INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: September 3, 20 /s/ Neal Cravens Date: September 3, 20
Name: Jerry Fowde Name: Neal Craver
Title:  President, Chief Executive Title:  Vice President, Chief Financial
Officer and Director Officer and Director

(Principal Executive Office (Principal Financial and Accountingfi©dr)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thid 8ay of September, 2010.

COTT HOLDINGS INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: September 3, 20 /s/ Neal Cravens Date: September 3, 20
Name: Jerry Fowde Name: Neal Craver
Title:  President, Chief Executive Title:  Vice President, Chief Financial
Officer and Director Officer and Director

(Principal Executive Office (Principal Financial and Accountingfi©dr)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thid 8ay of September, 2010.

COTT USA CORP.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: September 3, 20 /s/ Neal Cravens Date: September 3, 20
Name: Jerry Fowde Name: Neal Craver
Title:  President, Chief Executive Title:  Vice President, Chief Financial
Officer and Director Officer and Director

(Principal Executive Office (Principal Financial and Accountingfi©dr)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thid 8ay of September, 2010.

COTT VENDING INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jerry Fowden Date: September 3, 20 /s/ Neal Cravens Date: September 3, 20
Name: Jerry Fowde Name: Neal Craver
Title:  President, Chief Executive Title:  Vice President, Chief Financial
Officer and Director Officer and Director

(Principal Executive Office (Principal Financial and Accountingfi©dr)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida on thid 8ay of September, 2010.

INTERIM BCB, LLC

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/s/ Jerry Fowden Date: September 3, 20 /s/ Neal Cravens Date: September 3, 20
Name: Jerry Fowde Name: Neal Craver
Title:  President, Chief Executive Title:  Vice President, Chief Financial
Officer and Manager Officer and Manager

(Principal Executive Office (Principal Financial and Accountingfi©dr)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of San Antonio, State of Texas ois 8rd day of September, 2010.

CB NEVADA CAPITAL INC.

By: /s Ceasar Gonzalez

Ceasar Gonzalez
President and Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/s/  Wendy Mavrinac Date: September 3, 20 /sl Kristine Eppes Date: September 3, 20
Name: Wendy Mavrina Name: Kristine Eppe
Title: Secretary and Director Title: Treasurer and Director

(Principal Financial and Accountingfi©dr)

/s/ Ceasar Gonzalez Date: September 3, 20
Name: Ceasar Gonzal
Title:  President and Director
(Principal Executive Office
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of San Antonio, State of Texas ois 8rd day of September, 2010.

COTT USA FINANCE LLC

By: /s Ceasar Gonzalez

Ceasar Gonzalez
Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/s/  Wendy Mavrinac Date: September 3, 20 /sl Kristine Eppes Date: September 3, 20
Name: Wendy Mavrina Name: Kristine Eppe
Title:  Director Title:  Director

/s| Ceasar Gonzalez Date: September 3, 20

Name: Ceasar Gonzal

Title:  Director
(Principal Executive, Financial andcAanting
Officer;
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT BEVERAGES LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: September 3, 20 /sl Mike Turner Date: September 3, 20
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director
(Principal Executive, Financial andcAanting
Officer;
/s/ Steven Kitching Date: September 3, 20 /s/ Matthew Vernon Date: September 3, 20
Name: Steven Kitchin Name: Matthew Verno
Title: Director Title: Director
/sl Trevor Cadden Date: September 3, 20 /s/ Laura Jackson Date: September 3, 20
Name: Trevor Cadde Name: Laura Jacksc
Title:  Director Title:  Director
/sl Jerry Hoyle Date: September 3, 20

Name: Jerry Hoyl
Title:  Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT RETAIL BRANDS LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudawafil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: September 3, 20 /sl Mike Turner Date: September 3, 20
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

/s| Steven Kitching Date: September 3, 20

Name: Steven Kitchin
Title:  Director

/sl Jerry Hoyle Date: September 3, 20

Name: Jerry Hoyl
Title:  Director




Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: September 3, 20 /sl Mike Turner Date: September 3, 20
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

/s| Steven Kitching Date: September 3, 20

Name: Steven Kitchin
Title:  Director

/sl Jerry Hoyle Date: September 3, 20

Name: Jerry Hoyl
Title:  Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT EUROPE TRADING LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: September 3, 20 /sl Mike Turner Date: September 3, 20
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

/s| Steven Kitching Date: September 3, 20

Name: Steven Kitchin
Title:  Director

/sl Jerry Hoyle Date: September 3, 20

Name: Jerry Hoyl
Title:  Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT PRIVATE LABEL LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: September 3, 20 /sl Mike Turner Date: September 3, 20
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

/s| Steven Kitching Date: September 3, 20

Name: Steven Kitchin
Title:  Director

/sl Jerry Hoyle Date: September 3, 20

Name: Jerry Hoyl
Title:  Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September , 2010.

COTT NELSON (HOLDINGS) LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: September 3, 20 /sl Mike Turner Date: September 3, 20
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

/s| Steven Kitching Date: September 3, 20

Name: Steven Kitchin
Title:  Director

/sl Jerry Hoyle Date: September 3, 20

Name: Jerry Hoyl
Title:  Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT (NELSON) LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: September 3, 20 /sl Mike Turner Date: September 3, 20
Name: Gregory N. Leite Name: Mike Turne
Title: Director Title: Director

(Principal Executive, Financial andcAanting Officer)

/s| Steven Kitching Date: September 3, 20

Name: Steven Kitchin
Title: Director

/sl Jerry Hoyle Date: September 3, 20

Name: Jerry Hoyl
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

156775 CANADA INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jeffrey P. Berk Date: September 3, 20
Name: Jeffrey P. Ber
Title:  Sole Directo

/sl Neal Cravens Date: September 3, 20
Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

967979 ONTARIO LIMITED

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jeffrey P. Berk Date: September 3, 20
Name: Jeffrey P. Ber
Title:  Sole Directo

/sl Neal Cravens Date: September 3, 20
Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

804340 ONTARIO LIMITED

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jeffrey P. Berk Date: September 3, 20
Name: Jeffrey P. Ber
Title:  Sole Directo

/sl Neal Cravens Date: September 3, 20
Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

2011438 ONTARIO LIMITED

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrabndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Jeffrey P. Berk Date: September 3, 20
Name: Jeffrey P. Ber
Title:  Sole Directo

/sl Neal Cravens Date: September 3, 20
Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer)
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT UK ACQUISITION LIMITED

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abogtrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/s/ Jerry Fowden Date: September 3, 20 /s Marni Morgan Poe Date: September 3, 20
Name: Jerry Fowde Name: Marni Morgan Pc
Title:  Director Title:  Director

/s/ Jerry Hoyle Date: September 3, 20

Name: Jerry Hoyl
Title:  Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT ACQUISITION LIMITED

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Director and Authorized Representative
In the United States

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and aboytrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/s/ Jerry Fowden Date: September 3, 20 /s Marni Morgan Poe Date: September 3, 20
Name: Jerry Fowde Name: Marni Morgan Pc
Title:  Director Title:  Director

/sl Jerry Hoyle Date: September 3, 20

Name: Jerry Hoyl
Title: Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT U.S. HOLDINGS LLC

By: /s/ Marni Morgan Poe

Marni Morgan Poe
Vice President, Secretary and Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and siaahy and all capacities, to execute any andraéndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the
capacities and on the dates indicated.

/sl Marni Morgan Poe Date: September 3, 20
Name: Marni Morgan Pc
Title:  Vice President, Secretary and Diret
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.
COTT U.S. ACQUISITION LLC

By: /sl Marni Morgan Poe
Marni Morgan Poe
Vice President, Secretary and Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudawafil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unHerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do aedorm each and every act and thing
requisite and necessary to be done in and abogtrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihis or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/s/ Marni Morgan Poe Date: September 3, 20
Name: Marni Morgan Pc
Title:  Vice President, Secretary and Direc
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT ACQUISITION LLC

By: /s/ Marni Morgan Poe

Marni Morgan Poe
Vice President, Secretary and Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and siaahy and all capacities, to execute any andraéndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the
capacities and on the dates indicated.

/sl Marni Morgan Poe Date: September 3, 20
Name: Marni Morgan Pc
Title:  Vice President, Secretary and Direc
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

COTT HOLDINGS INC.

By: /s/ Marni Morgan Poe

Marni Morgan Poe
Vice President, Secretary and Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and siaahy and all capacities, to execute any andraéndments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abopirémises, as fully to all intents and purposelseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpgethe following persons in the
capacities and on the dates indicated.

/sl Marni Morgan Poe Date: September 3, 20
Name: Marni Morgan Pc
Title:  Vice President, Secretary and Direc
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

CLIFFSTAR LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, General Counsel, Secretary
and Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abogtrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Marni Morgan Poe Date: September 3, 20
Name: Marni Morgan Pc
Title:  Vice President, General Counsel,
Secretary and Direct
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Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

STAR REAL PROPERTY LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, General Counsel, Secretary
and Director

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abogtrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Marni Morgan Poe Date: September 3, 20
Name: Marni Morgan Pc
Title:  Vice President, General Counsel,
Secretary and Direct
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Redjiish Statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Tampa, State of Florida, on tBid day of September, 2010.

CAROLINE LLC

By: /s/ Marni Morgan Poe
Marni Morgan Poe
Vice President, Secretary and General Counsel
of Cott Corporation, sole Member of Caroline LLC

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that each person ségignature appears below constitutes and applamg Fowden and
Neal Cravens, and each of them, his or her trudaamitil attorney-in-fact and agents, with full power of substitutiand resubstitution, for
him or her and in his or her name, place and sieahy and all capacities, to execute any andrandments and supplements to this
registration statement and any subsequent registrstiatement filed pursuant to Rule 462(b) unerSecurities Act of 1933, as amended,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission,
granting unto said attorneys-in-fact and agentd,eath of them, full power and authority to do gedorm each and every act and thing
requisite and necessary to be done in and abogtrémeises, as fully to all intents and purposeseasr she might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents or any of them, or theihi® or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

/sl Marni Morgan Poe Date: September 3, 20
Name: Marni Morgan Pc
Title:  Vice President, Secretary and General
Counsel of Cott Corporation,
sole Member of Caroline LL
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Articles of Amalgamation of Cott Corporation (inporated by reference to Exhibit 3.1 to our FornKl@ated February
28, 2007).

Amended and Restated By-laws of Cott Corporatinadiiporated by reference to Exhibit 3.2 to our FAG¥Q filed May
10, 2007).

Articles of Incorporation of Cott Beverages Incic@rporated by reference to Exhibit 3.3 to our Regtion Statement on
Form ¢-4 filed on March 8, 2002

Amended and Restated Bylaws of Cott Beverageqimmrporated by reference to Exhibit 3.1(iv) ta ®egistration
Statement on Form-4 filed on January 22, 201(

Fourth Amended and Restated Certificate of Incafion of Cott Holdings Inc. (incorporated by refece to Exhibit 3.1 ti
our Registration Statement on Forr-3 filed on May 29, 2009

Articles of Association and Bylaws of Cott Holdinlgg. (incorporated by reference to Exhibit 3.1¢a@)our Registration
Statement on Form-4 filed on January 22, 201(
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Form ¢-4 filed on March 8, 2002

Bylaws of Cott Vending Inc. (incorporated by refecze to Exhibit 3.11 to our Registration StatemenEorm S-4 filed on
March 8, 2002)

Certificate of Formation of Interim BCB, LLC (inquorated by reference to Exhibit 3.1(xi) to our Rggition Statement ¢
Form -4 filed on January 22, 201(

Amended and Restated Operating Agreement of IntB@B, LLC (incorporated by reference to Exhibit &ii) to our
Registration Statement on Forr-4 filed on January 22, 201(

Certificate of Incorporation of Cott Beverages Liedi (incorporated by reference to Exhibit 3.1(xi@)Pre-Effective
Amendment No. 1 to our Registration Statement amFg-4 filed on June 10, 201C

Memorandum of Association and Articles of Associatof Cott Beverages Limited (incorporated by refexe to Exhibit
3.1(xiv) to Pr-Effective Amendment No. 1 to our Registration Statat on Form -4 filed on June 10, 201C

Certificate of Incorporation of Cott Retail Brandsnited (incorporated by reference to Exhibit 3\M)xo Pre-Effective
Amendment No. 1 to our Registration Statement amFg-4 filed on June 10, 201C

Memorandum of Association and Articles of Associatof Cott Retail Brands Limited (incorporated lefarence to
Exhibit 3.1(xvi) to Pr-Effective Amendment No. 1 to our Registration Staat on Form -4 filed on June 10, 201C

Articles of Incorporation of CB Nevada Capital Iifimcorporated by reference to Exhibit 3.1(xvii)dor Registration
Statement on Form-4 filed on January 22, 201(

Bylaws of CB Nevada Capital Inc. (incorporated bference to Exhibit 3.1(xviii) to our RegistratiStatement on Form S-
4 filed on January 22, 201(

Certificate of Formation of Cott USA Finance LL@¢brporated by reference to Exhibit 3.1(xix) to &ayistration
Statement on Form-4 filed on January 22, 201(

Limited Liability Operating Agreement of Cott USArfance LLC (incorporated by reference to Exhibit(2x) to our
Registration Statement on Forr-4 filed on January 22, 201(

Certificate of Incorporation of Cott Limited (inquorated by reference to Exhibit 3.1(xxi) to Predetfve Amendment No.
1 to our Registration Statement on For-4 filed on June 10, 201C

Memorandum of Association and Articles of Assocatof Cott Limited (incorporated by reference tchibit 3.1(xxii) to
Pre-Effective Amendment No. 1 to our Registration Statat on Form -4 filed on June 10, 201C

Certificate of Incorporation of Cott Europe Tradinignited (incorporated by reference to Exhibit 3xi{j) to Pre-Effective
Amendment No. 1 to our Registration Statement amFg-4 filed on June 10, 201C

Memorandum of Association and Articles of Associatof Cott Europe Trading Limited (incorporatedrieference to
Exhibit 3.1(xxiv) to Pr-Effective Amendment No. 1 to our Registration Staat on Form -4 filed on June 10, 201C

Certificate of Incorporation of Cott Private Latémited (incorporated by reference to Exhibit 3x\(xto Pre-Effective
Amendment No. 1 to our Registration Statement amF¥-4 filed on June 10, 201C
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Memorandum of Association and Articles of Associatof Cott Private Label Limited (incorporated l@ference to
Exhibit 3.1(xxvi) to Pr-Effective Amendment No. 1 to our Registration Staat on Form -4 filed on June 10, 201C

Certificate of Incorporation of Cott Nelson (Holds) Limited (incorporated by reference to Exhib(®xvii) to Pre-
Effective Amendment No. 1 to our Registration Stedat on Form -4 filed on June 10, 201C

Memorandum of Association and Articles of Associatof Cott Nelson (Holdings) Limited (incorporatieyl reference to
Exhibit 3.1(xxviii) to Pri-Effective Amendment No. 1 to our Registration Staat on Form -4 filed on June 10, 201(

Certificate of Incorporation of Cott (Nelson) Lirad (incorporated by reference to Exhibit 3.1(xxxPre-Effective
Amendment No. 1 to our Registration Statement amF§-4 filed on June 10, 201C

Memorandum of Association and Articles of Associatof Cott (Nelson) Limited (incorporated by refiece to Exhibit 3.1
(xxx) to Pre-Effective Amendment No. 1 to our Registration Staat on Form -4 filed on June 10, 201C

Articles of Incorporation of 156775 Canada Incc@irporated by reference to Exhibit 3.1(xxxi) to ®egistration
Statement on Form-4 filed on January 22, 201(

By-laws of 156775 Canada Limited (incorporated &fgrence to Exhibit 3.1(xxxii) to our RegistratiBtatement on Form
S-4 filed on January 22, 201(

Articles of Incorporation of 967979 Ontario Limitéidcorporated by reference to Exhibit 3.1(xxxid)our Registration
Statement on Form-4 filed on January 22, 201(

By-laws of 967979 Ontario Limited (incorporatediaference to Exhibit 3.1(xxxiv) to our RegistratiBtatement on Form
S-4 filed on January 22, 201(

Articles of Incorporation of 804340 Ontario Limit€dcorporated by reference to Exhibit 3.1(xxxv)ouar Registration
Statement on Form-4 filed on January 22, 201(

By-laws of 804340 Ontario Limited (incorporatediaference to Exhibit 3.1(xxxvi) to our RegistratiBtatement on Form
S-4 filed on January 22, 201(

Articles of Incorporation of 2011438 Ontario Linmdtéincorporated by reference to Exhibit 3.1(xxx¥@)our Registration
Statement on Form-4 filed on January 22, 201(

By-laws of 2011438 Ontario Limited (incorporatedreference to Exhibit 3.1(xxxviii) to our Regisimat Statement on
Form $-4 filed on January 22, 201(

Certificate of Formation of Cott U.S. Holdings LL{@corporated by reference to Exhibit 3.1(xxxix)Ree-Effective
Amendment No. 2 to our Registration Statement amF¥-4 filed on August 27, 2010

Limited Liability Company Agreement of Cott U.S. ldings LLC (incorporated by reference to Exhibit&l) to Pre-
Effective Amendment No. 2 to our Registration Stadat on Form -4 filed on August 27, 2010

Certificate of Formation of Cott U.S. Acquisitiol.C (incorporated by reference to Exhibit 3.1(xb)Rre-Effective
Amendment No. 2 to our Registration Statement amF¥-4 filed on August 27, 2010

Limited Liability Company Agreement of Cott U.S. duisition LLC (incorporated by reference to Exhi®it(xlii) to Pre-
Effective Amendment No. 2 to our Registration Stadat on Form -4 filed on August 27, 2010

Certificate of Formation of Cott Acquisition LLCn@orporated by reference to Exhibit 3.1(xliii) teeFEffective
Amendment No. 2 to our Registration Statement amF¥-4 filed on August 27, 2010

Limited Liability Company Agreement of Cott Acquisin LLC (incorporated by reference to Exhibit Xli() to Pre-
Effective Amendment No. 2 to our Registration Stedat on Form -4 filed on August 27, 2010

Certificate of Formation of Caroline LLC (incorpted by reference to Exhibit 3.1(xIv) to Pre-EffgetiAmendment No. 2
to our Registration Statement on For-4 filed on August 27, 2010

Limited Liability Company Agreement of Caroline LL@corporated by reference to Exhibit 3.1(xIvi)Ree-Effective
Amendment No. 2 to our Registration Statement amF%-4 filed on August 27, 2010

Certificate of Formation of Cliffstar LLC (incorpated by reference to Exhibit 3.1(xlvii) to PEgfective Amendment No.
to our Registration Statement on For-4 filed on August 27, 2010

Limited Liability Company Agreement of Cliffstar L& (incorporated by reference to Exhibit 3.1(xIvib) Pre-Effective
Amendment No. 2 to our Registration Statement aimF%-4 filed on August 27, 2010

Certificate of Formation of Star Real Property L{ifcorporated by reference to Exhibit 3.1(xlix)Ree-Effective
Amendment No. 2 to our Registration Statement amF%-4 filed on August 27, 2010

Amended and Restated Limited Liability Company Agnent of Star Real Property LLC (incorporated bgnence to
Exhibit 3.1(I) to Pr-Effective Amendment No. 2 to our Registration Staat on Form -4 filed on August 27, 2010

Certificate of Incorporation of Cott Acquisitionrhited (incorporated by reference to Exhibit 3.1tgi)Pre-Effective
Amendment No. 2 to our Registration Statement aimF%-4 filed on August 27, 2010

Memorandum of Association and Articles of Assocatof Cott Acquisition Limited (incorporated by eeénce to Exhibit
3.1(lii) to Pre-Effective Amendment No. 2 to our Registration Stadat on Form -4 filed on August 27, 2010

Certificate of Incorporation of Cott UK Acquisitidrimited (incorporated by reference to Exhibit 8if)(to Pre-Effective
Amendment No. 2 to our Registration Statement amF¥-4 filed on August 27, 2010

Memorandum of Association and Articles of Assocatof Cott UK Acquisition Limited (incorporated bgference to
Exhibit 3.1(liv) to Pr-Effective Amendment No. 2 to our Registration Sta¢at on Form -4 filed on August 27, 2010
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Exhibit 5.1

KIRKLAND @& ELLIS LLP

AND AFFILIATED PARTMERSHIPS

601 Lexington Avenue
New York, New York 1002:

(212) 446-4800
Facsimile:

www.kirkland.com (212) 44¢4900

September 3, 201

Cott Beverages Inc.
5519 West Idlewild Avenue
Tampa, Florida 33634

Re: Registration Statement on Forr-4

Ladies and Gentlemen:

We are issuing this opinion letter in our capaaiyspecial counsel for Cott Beverages Inc., a Gaoagporation (the “ Issug}, Cott
Corporation, a corporation organized under the lafafGanada (the “ Parent GuarantprCott Holdings Inc., a Delaware corporation (61€
Holdings”), Cott USA Corp., a Georgia corporation (* CotEA "), Interim BCB, LLC, a Delaware limited liabilitgompany (* Interim BCB
"), Cott Vending Inc., a Delaware corporation (“t€dending”), Cott USA Finance LLC, a Delaware limited liabjlcompany (“_Cott USA
Finance"), Cott U.S. Acquisition LLC, a Delaware limitethbility company (“ Cott U.S. Acquisitiot), Cott U.S. Holdings LLC, a Delaware
limited liability company (“ Cott U.S. Holding, Caroline LLC, a Delaware limited liability corapy (* Caroling”), Cott Acquisition LLC, ¢
Delaware limited liability company (“ Cott Acquiginh "), Cliffstar LLC, a Delaware limited liability copany (* Cliffstar”), Star Real
Property LLC, a Delaware limited liability compafiyStar Real Property), CB Nevada Capital Inc., a Nevada corporatio€B Nevadd),
Cott Beverages Limited, a limited company organiaeder the laws of the United Kingdom_(* Cott Beages Limited’), Cott Retail Brands
Limited, a limited company organized under the lafvthe United Kingdom (* Cott Retail Limitet), Cott Limited, a limited company
organized under the laws of the United Kingdom @tt@ imited”), Cott Europe Trading Limited, a limited company argad under the law
of the United Kingdom (* Cott Europ®, Cott Private Label Limited, a limited compangganized under the laws of the United Kingdom (*
Cott Private Label), Cott Nelson (Holdings) Limited, a limited compaorganized under the laws of the United Kingd6r@dtt Nelson
(Holdings)"), Cott (Nelson) Limited, a limited company orgaed under the laws of the United Kingdom (“ Cote[$bn) Limited"), Cott
UK Acquisition Limited, a limited company organizadder the laws of the United Kingdom_(* Cott UKdAgsition”), Cott Acquisition
Limited, a limited company organized under the lafvthe United Kingdom, (* Cott Acquisition LimiteJ, 156775 Canada Inc., a
corporation organized under the laws of Canad&6§7¥5 Canad¥, 967979 Ontario Limited, a corporation organizetler the laws of
Ontario (“ 967979 Ontari), 804340 Ontario Limited, a corporation organizgdier the laws of Ontario

Chicago Hong Kong London Los Angeles Munich Palo Alto San Francisco Shangha  Washington, D.C.
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Cott Beverages Inc.
September 3, 2010
Page 2

(“ 804340 Ontarid) and 2011438 Ontario Limited, a corporation origad under the laws of Ontario (* 2011438 Ontdramd, collectively
with the Parent Guarantor, Cott Holdings, Cott US#erim BCB, Cott Vending, Cott USA Finance, COtS. Acquisition, Cott U.S.
Holdings, Caroline, Cott Acquisition, Cliffstar,s&8tReal Property, CB Nevada, Cott Beverages LimiGatt Retail Limited, Cott Limited,
Cott Europe, Cott Private Label, Cott Nelson (Hod), Cott (Nelson) Limited, Cott UK Acquisitionp@ Acquisition Limited, 156775
Canada, 967979 Ontario and 804340 Ontario, thedr&@uors’ and each a * Guarantrand, together with the Issuer, the * Registrats
This opinion letter is being delivered in conneotiwith the proposed registration by the Issuer3#3000,000 in aggregate principal amount
of the Issuer’s 8.125% Senior Notes due 2018 (tBrchange Note, to be guaranteed (the * Guarant&eby the Guarantors, pursuant to a
Registration Statement on Form S-4 filed with tleeBities and Exchange Commission (the “* Commis§iamder the Securities Act of
1933, as amended (the “ Securities AcSuch Registration Statement, as amended orlsoygnted, is hereinafter referred to as the “
Registration StatemeitThe Exchange Notes are to be issued pursuahetindenture dated as of August 17, 2010 (theleiure’), by

and among the Issuer, the Guarantors and HSBC B&®k National Association, as trustee (the “ Tras)e The Exchange Notes are to be
issued in exchange for and in replacement of theelss 8.125% Senior Notes due 2018 issued on Audgy£010 (the “ Old Not€9, of

which $375,000,000 in aggregate principal amountistanding and is subject to the exchange offesyant to the Registration Statement.

Cott Holdings, Interim BCB, Cott Vending, Cott USAnance, Cott U.S. Acquisition, Cott U.S. Holdin@aroline, Cott Acquisition,
Cliffstar and Star Real Property are collectivadferred to herein as the “ Delaware Guaranrtoffie Parent Guarantor, Cott USA, CB
Nevada, Cott Beverages Limited, Cott Retail Limjt€dtt Limited, Cott Europe, Cott Private Label,tdelson (Holdings), Cott (Nelsol
Limited, Cott UK Acquisition, Cott Acquisition Linbéd, 156775 Canada, 967979 Ontario, 804340 Oraada?011438 Ontario are
collectively referred to herein as the “ NBrelaware Guarantors

In that connection, we have examined originals;apies certified or otherwise identified to ourisfaiction, of such documents,
corporate records and other instruments as we teemed necessary for the purposes of this opimioluding (i) the certificates of
incorporation, bylaws and other organizational aoeuats of the Delaware Guarantors, (ii) resolutioithe Delaware Guarantors with resg
to the issuance of the Exchange Notes and the Gleas (iii) the Indenture, (iv) the Registratiaat®ment, (v) the Registration Rights
Agreement, dated as of August 17, 2010, by and grttemIssuer, the Guarantors and Barclays Capital Deutsche Bank Securities Inc. .
J.P. Morgan Securities Inc., as initial purchaséithe Old Notes and (vi) forms of the Exchangeddand the Guarante:
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For purposes of this opinion, we have assumedutteeaticity of all documents submitted to us agiasls, the conformity to the
originals of all documents submitted to us as copied the authenticity of the originals of all do@nts submitted to us as copies. We have
also assumed the genuineness of the signaturessans signing all documents in connection withaltthis opinion is rendered, the
authority of such persons signing on behalf offihgies thereto other than the Delaware Guarardosthe due authorization, execution and
delivery of all documents by the parties thereteothan the Delaware Guarantors. As to any faetemal to the opinions expressed herein
that we have not independently established orieerifve have relied upon statements and repregamdaif officers and other representatives
of the Issuer and the Guarantors.

Our opinion expressed below is subject to the fjoations that we express no opinion as to theiegbility of, compliance with, or
effect of (i) any bankruptcy, insolvency, reorgatian, fraudulent transfer, fraudulent conveyamseratorium or other similar law affecting
the enforcement of creditorgghts generally, (ii) general principals of equitggardless of whether enforcement is consideredgdroceedin
in equity or at law) and (iii) public policy congchtions that may limit the rights of parties tdadb certain remedies.

Based upon and subject to the foregoing qualificestj assumptions and limitations and the furtmeitditions set forth below, we are of
the opinion that when (i) the Registration Statenbtomes effective and (ii) the Exchange Notesthaedsuarantees have been duly
executed and authenticated in accordance withrihnvégions of the Indenture and duly delivered ttdiees of the Old Notes in exchange for
the Old Notes and the guarantees related therssorfaing the due authorization and execution oEttehange Notes and the Guarantees by
the Company and the Non-Delaware Guarantors, diable, and the due delivery of the Exchange Natasthe Guarantees by the
Company and the Non-Delaware Guarantors to holafettse Old Notes in exchange for the Old Notes thiedguarantees related thereto), the
Exchange Notes will be validly issued and bindibgjgations of the Issuer and the Guarantees willdd&lly issued and binding obligations
of the Guarantors.

We hereby consent to the filing of this opinionEashibit 5.1 to the Registration Statement. We alsasent to the reference to our firm
under the heading “Legal matters” in the Registrafitatement. In giving this consent, we do nateby admit that we are in the category of
persons whose consent is required under Sectidnhe @ecurities Act of the rules and regulatiohthe Commission.

Our advice on every legal issue addressed inettisrlis based exclusively on the internal lawhef $tate of New York, the General
Corporation Law of the State of Delaware and theitad Liability Company Act of the State of Delawand represents our opinion a
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how that issue would be resolved were it to be ickemed by the highest court in the jurisdiction @fhenacted such law. The manner in wt
any particular issue relating to the opinions wdugdreated in any actual court case would depepaiit on facts and circumstances
particular to the case and would also depend onthewourt involved chose to exercise the widerditmary authority generally available
it. We are not qualified to practice law in thet8taf Delaware and our opinions herein regardinfa®are law are limited solely to our
review of provisions of the General Corporation Lawd the Limited Liability Company Act of the StateDelaware which we consider
normally applicable to transactions of this typ&haut our having made any special investigatiotoafe applicability of another statute,

law, rule or regulation. None of the opinions dnertadvice contained in this letter considers eec® any foreign or state securities (or “blue
sky”) laws or regulations.

This opinion is limited to the specific issues agted herein, and no opinion may be inferred oliéthfpeyond that expressly stated
herein. This opinion speaks only as of the datedfeand we assume no obligation to revise or suppie this opinion.

We have also assumed that the execution and delfehe Indenture and the Exchange Notes andehlfenmance by the Issuer and
Guarantors of their obligations thereunder do mak &ill not violate, conflict with or constitutedefault under any agreement or instrumet
which any Registrant is bound.

This opinion is furnished to you in connection wiitte filing of the Registration Statement and inadance with the requirements of

Item 601(b)(5)(i) of Regulation 8-promulgated under the Securities Act, and istadite used, circulated, quoted or otherwise reljgoh for
any other purposes.

Very truly yours,

/sl Kirkland & Ellis LLP

KIRKLAND & ELLIS LLP
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LI Barristers & Solicitors

Goodmans

333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

September 3, 2010

Cott Corporation
6525 Viscount Road
Mississauga, Ontario
L4V 1H6

Dear Ladies/Gentlemen:
Re: Cott Corporation

We are acting as Canadian counsel to Cott Corporétihe “Company ”) and Cott Beverages Inc. CBI ") in connection with the
Registration Statement on Form S-4 (tHeegistration Statement”) filed by the Company with the Securities and Exege Commission in
connection with the registration under the Unitéat& Securities Act of 1933, as amended, in réggep to U.S.$375,000,000 aggregate
principal amount of CBI's 8.125% Senior Notes d04& (the “New Notes") to be offered in exchange for any and all of GRlutstanding
8.125% Senior Notes due 2018 originally issued agust 17, 2010 (theOld Notes”). The New Notes will be fully and unconditionally
guaranteed on a senior basis, jointly and sevelaiy156775 Canada Inc., 967979 Ontario Limitedi &M Ontario Limited and 2011438
Ontario Limited (the ‘Canadian Subsidiary Guarantors”), the Company, all of the Company’s current antlife domestic restricted
subsidiaries, and the Company’s subsidiaries tbiat its assets in the United Kingdom (collectivelye “Guarantors ”). The New Notes wi
be issued under an indenture dated as of Augu&Qil, among the Company, the Guarantors and HSB®& BSA, National Association,
trustee (the Indenture ”). The Indenture includes the guarantees of thes Netes by the Guarantors (th&tarantees”).

We have examined such records and proceedingg @dimpany, CBI and the Canadian Subsidiary Guarsritee originals or copies,
certified or otherwise identified to our satisfactj of certificates of public officials and officeor directors of the Company, CBI and the
Canadian Subsidiary Guarantors and such other detsimand have considered such questions of lawnaitié such other investigations, as
we have deemed relevant or necessary as a basiefopinion hereinafter expressed.

In rendering the opinion expressed herein we hasaraed:

(@) the genuineness of all signatures, the auttigntf all documents submitted to us as origintids, conformity to authentic original
documents of all documents submitted to us asfiegttiphotostatic, notarized or true copies orifadss, and the authenticity of
the originals of such documen



Goodmans

(b) the identity and capacity of all individuals actiogpurporting to act as public officials; a

(c) thatany party to any agreement or instrumefarred to herein who is a natural person haseal capacity to enter into, execute
and deliver such agreement or instrument and hiasntered into, executed or delivered the sameruhaless or as a result of
undue influence

Our opinion is given to you as of the date heredy and we disclaim any obligation to advise yowny change after the date hereof in or
affecting any matter set forth herein.

The opinion hereinafter expressed relates onlje¢daws of the Province of Ontario and the fedenak of Canada applicable therein and is
based upon legislation in effect on the date hereof

Based upon the foregoing and subject to the qaatifins set forth herein, we are of the opinion:tha

1. The Indenture has been duly authorized by aéssary corporate action of, and executed andettelivby, each of the Company, CBI
and the Canadian Subsidiary Guarant

The New Notes have been duly authorized by all sgsy corporation action of CE

The Guarantees by the Company and the Canadlasidtary Guarantors have been duly authorizedlleaessary corporate action of
the Company and each of the Canadian SubsidiaryaBimas, as applicabl

We hereby consent to the use of this opinion asxairbit to the Registration Statement and to tleeafour name where it appears in the
Registration Statement.

Yours very truly,
/sl Goodmans LLP
“Goodmans LLP”



Cott Corporation
Ratio of Earnings to Fixed Charges (1)
(in millions of US dollars except for ratios)

Earnings (losses
Net income (loss) before tax

Add
Minority interest
Combined Fixed charges
Earnings as defined

Fixed Charges

Interest expens

Estimated interest component of rent
Total fixed charge

Deficiency of earnings available to cover fixe

charges (2
Ratio of earnings to fixed charges

Exhibit 12.1

Six Months Six Months
Ended Ended
7/3/2010 6/27/2009 1/2/201( 12/27/200: 12/28/200° 12/30/2001 12/31/200!
47.C 42.C 58.7 (142.9) (85.9) (33.6) 39.:
2.€ 2.2 4.€ 1.7 2.7 3.8 4.5
15.5 18.4 36.S 40.2 41.1 39.2 35.2
65.1 62.€ 99.€ (100.9) (41.5) 9.2 79.C
12.: 15.1 29.7 32.€ 33.€ 33.c 29.2
3.2 3.3 6.€ 7.3 7.5 5.€ 5.6
15.5 18.4 36.: 40.2 41.1 39.2 35.2
— — — 14E 88 35 —
4.2 3.4 2.7 — — 0.2 2.2

(1) For purposes of computing these ratios of egto fixed charges and earnings to combined ftkedges, fixed charges consist of
interest expense and an estimated interest compohesnt. Earnings (losses) consist of net (l@sshings applicable to common stock

shareholders before income taxes plus combined fikarges.

(2) Earnings were insufficient to cover combinedfl charges and preference dividends by $35 m|l$88 million, and $145 million in

2006, 2007, and 2008 respectively.



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-4 ofreport dated March 16, 2010, relating to
the financial statements, financial statement sglesdand the effectiveness of internal control diremcial reporting, which appears in Cott
Corporation’s Annual Report on Form 10-K for theyended January 2, 2010. We also consent to fiasenee to us under the heading
“Experts” in such Registration Statement.

/sl PricewaterhouseCoopers LLP
Tampa, Florida
September 3, 2010



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-4 ofreport dated March 10, 2008, except for
Note 8 for which the date is March 11, 2009 and edates to the accounting for r-controlling interests as discussed in Note 1pasttich

the date is May 29, 2009 relating to the finanstatements and the financial statement schedulehvélmipears in Cott Corporation’s Annual
Report on Form 10-K for the year ended Januarp202We also consent to the reference to us uhddndading “Experts” in such

Registration Statement.

/sl PricewaterhouseCoopers LLP

Chartered Accountants, Licensed Public Accountants
Toronto, Ontario

September 3, 2010



Exhibit 23.3
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT

We have issued our report dated March 9, 2010, ig&pect to the consolidated financial statemeh@iffistar Corporation and subsidiaries
as of January 2, 2010 and January 3, 2009 anddr @f the three years in the period ended Jar®j&910, included as exhibits in Fornk8-
of Cott Corporation as filed on August 4, 2010 vihéxe incorporated by reference in this Registnaitatement. We consent to the
incorporation by reference in the Registration &taint of the aforementioned reports.

/sl GRANT THORNTON LLP

Cleveland, Ohio
September 3, 2010



SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Exhibit 25.1

FORM T-1
STATEMENT OF ELIGIBILITY UNDER THE TRUST
INDENTURE ACT OF 1939 OF A CORPORATION
DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

HSBC Bank USA, National Association

(Exact name of trustee as specified in its charter)

N/A 20-1177241
(Jurisdiction of incorporation (I.R.S. Employer
or organization if not a U.S. national bank) Identification No.)

1800 Tysor's Boulevard, Ste 5(
McLean, VA 22102

(Address of principal executive offices) (Zip Code)

Kevin T. O'Brien, SVP
HSBC Bank USA, National Association
452 Fifth Avenue
New York, New York 10018-2706
Tel: (212) 525-1311

(Name, address and telephone number of agent forrsece)

COTT BEVERAGES INC.

(Exact name of obligor as specified in its charter)

Georgia [Not Applicable] 58-1947565
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification No.)

5519 West ldlewild Avenue, suite 100
Tampa, Florida 33634

[Not Applicable] (Address of principal executive offices)(Zip Code)

(Title of Indenture Securities)

COTT BEVERAGES INC.
8.125% Senior Notes due 8/15/18



General

Iltem 1. General Information.

Furnish the following information as to the trustee

(@) Name and address of each examining or supervistdhpgty to which it is subjec
Comptroller of the Currency, New York, NY.
Federal Deposit Insurance Corporation, Washindfo@,

Board of Governors of the Federal Reserve System,
Washington, D.C.

(b) Whether it is authorized to exercise corporatet jposvers.
Yes.

Item 2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, debe each such affiliation.
None

Items -15. Not Applicable



Item 16._List of Exhibits

Exhibit

T1A()
T1A(ii)

TLA(ii)
T1A(v)
T1A®V)

T1A(V)
TLA(Vii)

T1A(viii)
T1A(iX)

(1)
1)

(@)
1)

()

Copy of the Articles of Association of HSEBank USA, National Associatiol

Certificate of the Comptroller of the Curegrdated July 1, 2004 as to the authority of HSB@RIBUSA, National
Association to commence busine

Certificate of Fiduciary Powers dated Augl8t 2004 for HSBC Bank USA, National Associat

Copy of the existing E-Laws of HSBC Bank USA, National Associatic

Not applicable

Consent of HSBC Bank USA, National Associatiequired by Section 321(b) of the Trust Indemtict of 1939

Copy of the latest report of condition of the taes{fMarch 31, 2010), published pursuant to lavherequirement of
its supervisory or examining authori

Not applicable
Not applicable

(1) Exhibits previously filed with the SecuritiescthExchange Commission with Registration No. 3385PB and incorporated herein by
reference therett

(2) Exhibits previously filed with the SecuritiescthExchange Commission with Registration No. 333187 and incorporated herein by
reference theret



SIGNATURE

Pursuant to the requirements of the Trust Indenfgteof 1939, the Trustee, HSBC Bank USA, NatioAssociation, a national banking
association organized and existing under the ldiseoUnited States of America, has duly causesigtdatement of eligibility to be signed on
its behalf by the undersigned, thereunto duly atgld, all in the City of New York and State of N&erk on the 31st day of August, 2010.

HSBC BANK USA, NATIONAL
ASSOCIATION

By: _/s/ Herawattee Alli
Herawattee Alli
Vice Presider



Federal Financial Institutions Examination Council

Exhibit TLA (vii)

Board of Governors of the Federal Reserve System
OMB Number: 7100-0036

Federal Deposit Insurance Corporation

OMB Number: 3064-0052

Office of the Comptroller of the Currency

OMB Number: 155-0081

Expires March 31, 2009

Please refer to page i,

Table of Contents, for 1
the required disclosure
of estimated burdet

Consolidated Reports of Condition and Income for
A Bank With Domestic and Foreign Offices—FFIEC 031

Report at the close of business March 31, 20:

This report is required by law; 12 U.S.C. §324 {&taember
banks); 12 U.S.C. § 1817 (State nonmember bankd)13a U.S.C.
§161 (National banks).

NOTE: The Reports of Condition and Income mustigeed by
an authorized officer and the Report of Conditiaumstrbe attested
to by not less than two directors (trustees) fat&Shonmember
banks and three directors for State member ansbhitBanks.

I, Gerard Mattia, CFO
Name and Title of Officer Authorized to Sign Report

Of the named bank do hereby declare that theser®ego
Condition and Income (including the supporting stthes) have
been prepared in conformance with the instructissised by the
appropriate Federal regulatory authority and are to the best of
my knowledge and believe.

/sl Joseph R. Simpson

Signature of Officer Authorized to Sign Report
5/5/2010

Date of Signatur

20040630
(RCRI 9999)

This report form is to be filed by banks with brhes and
consolidated subsidiaries in U.S. territories ansisgssions,
Edge or Agreement subsidiaries, foreign branctassalidated
foreign subsidiaries, or International Banking Fities.

The Reports of Condition and Income are to be pezhm
accordance with Federal regulatory authority ircttams.

We, the undersigned directors (trustees), attetbieto
correctness of this Report of Condition (includthg
supporting schedules) and declare that it has eekamined by
us and to the best of our knowledge and beliebleas
prepared in conformance with the instructions idsmethe
appropriate Federal regulatory authority and ie ad correct.

/s/ Sal H. Alfieri Director (Trustee)

/s/ Donald Boswell Director (Trustee)

/s/ Paul Lawrence Director (Trustee)

Submission of Reports

Each Bank must prepare its Reports of Conditionlandme
either:

(&) in electronic form and then file the compwdata file directly
with the banking agencies’ collection agent, Elecit Data
System Corporation (EDS), by modem or computeratiek

or

b) in hard-copy (paper) form and arrange fasther party to
convert the paper report to automated for. Thaygérother

than EDS) must transmit the bank’s computer déadi

EDS.

| 5] 7] 8] 9] 0o
(RCRI 9030)

FDIC Certificate Numbe

http:// WWW.BANKING.US.HSBC.CON

Primary Internet Web Address of Bank (Home Pade)ny (TEXT 4087)
(Example: www.examplebank.com)

For electronic filing assistance, contact EDS Galort
Services, 2150 N. Prospect Ave., Milwaukee, WI 5320
telephone (800) 255-1571.

To fulfill the signature and attestation requiretnfen the
Reports of Condition and Income for this reporedattach this
signature page to the hard-copy f the completedrtépat the
bank places in its files.

HSBC Bank USA, NATIONAL ASSOCIATION

Legal Title of Bank (TEXT 9010)
Wilmington

City (TEXT 9130)
DE 19801

State Abbrev. (TEXT 9200) ZIP Code (TEX 9220)



Board of Governors of the Federal Reserve Systeateal Deposit Insurance Corporation, Office of@wenptroller of the Currency

REPORT OF CONDITION

Consolidated domestic subsidiaries
HSBC Bank USA, National Association of Buffalo
Name of Bank City

in the state of New York, at the close of busindasch 31, 2010

ASSETS
Cash and balances due from depository instituti
a. Nor-interes-bearing balances currency and ¢
b. Interes-bearing balance
Held-to-maturity securitie:
Available-for-sale securitie

Federal funds sold and securities purchased umpleements to rese
a. Federal funds sold in domestic offic
b. Securities purchased under agreements to

Loans and lease financing receivab
Loans and leases held for s
Loans and leases net of unearned inc
LESS: Allowance for loan and lease los
Loans and lease, net of unearned income, allowamckreserv:
Trading asset
Premises and fixed ass:

Other real estate own:

Investments in unconsolidated subsidia

Customer’ liability to this bank on acceptances outstanc
Intangible assets: Goodw

Intangible assets: Other intangible as:

Other asset

Total asset

Thousands of dollars

2,291,299
32,258,02
3,817,43
33,543,94

0
2,898,038

2,830,01i
73,326,00
3,193,75!
70,132,25
24,112,76
529,13:

76,18(
18,25¢

NA
2,056,81
476,45
8,521,87!
183,562,48



LIABILITIES

Deposits;
In domestic office:
Non-interes-bearing
Interes-bearing

In foreign offices
Nor-interes-bearing
Interes-bearing
Federal funds purchased and securities sold umggleements to repurchas
a. Federal funds purchased in domestic oft
b. Securities sold under agreements to repurc

Trading Liabilities

Other borrowed mone

Bank s liability on acceptance
Subordinated notes and debentt

Other liabilities

Total liabilities

Minority Interests in consolidated Subsidiar

EQUITY CAPITAL

Perpetual preferred stock and related sur
Common Stocl

Surplus

Retained earning

Accumulated other comprehensive inca

Other equity capital componer

Total equity capita

Total liabilities, minority interests and equitypital

90,281,44
18,476,19
71,805,25

40,840,95
1,360,51:
39,480,43

111,64!
1,103,211

10,013,94
12,279,43
NA

4,850, 71
7,771,11
167,252,47
N/A

0

2,001
15,804,96
816,71¢
-313,87°

0
16,310,01
183,562,48



Exhibit 99.1

LETTER OF TRANSMITTAL
With respect to the Exchange Offer Regarding the
8.125% Senior Notes due 2018 issued by Cott Beveeaginc.

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 PM, NEW YORK CITY TIME, ON , 2010

To My Broker or Account Representative:

I, the undersigned, hereby acknowledge receiph@®Prrospectus, dated , 201® ‘mospectus”) of Cott Beverages Inc., a
Georgia corporation (the “Issuer”) with respecttte Issuer’s exchange offer set forth therein (Exechange Offer”). | understand that the
Exchange Offer must be accepted on or prior to B0 New York City Time, on (0ki%0]

This letter instructs you as to action to be talzgiyou relating to the Exchange Offer with respgedhe Issuer’s 8.125% Senior Notes
due 2018 (the “Old Notes”) held by you for the agaoof the undersigned.

The aggregate face amount of the Old Notes helgblnyfor the account of the undersigned is (FILLANIOUNT): $ of the Old
Notes.
With respect to the Exchange Offer, the undersidrezdby instructs you (CHECK APPROPRIATE BOX):
[0 TO TENDER the following Old Notes held by you fteetaccount of the undersigned (INSERT PRINCIPAL AWMDI AT MATURITY
OF OLD NOTES TO BE TENDERED, IF ANY): $
O NOT TO TENDER any Old Notes held by you for the@aut of the undersigned.

If the undersigned instructs you to tender the ddes held by you for the account of the undersigtiee undersigned hereby repres
for the benefit of the Issuer and you that:

1. The undersigned is acquiring the Issuer’s 8.1&&Hior Notes due 2018, for which the Old Notes bélexchanged (the “Exchange
Note¢"), in the ordinary course of its busine

2. The undersigned does not have an arrangememniderstanding with any person to participate indiséribution (as defined in the
Securities Act of 1933, as amended (* Securities Ac")) of Exchange Note:

3. The undersigned is not “affiliate,” as defined under Rule 405 of the Securities Actheflssuer; an
The undersigned is not a broker-dealer and doesngage in, and does not intend to engagedisti@bution of the Old Notes or the
Exchange Note:

If the undersigned is a broker-dealer, and acquhreddld Notes as a result of market making aéisior other trading activities, the
undersigned represents that it will deliver a pextps meeting the requirements of the SecuritigsnrAconnection with any resale of
Exchange Notes received in respect of such Olds\mtesuant to the Exchange Offer.

The undersigned also authorizes you to:

(1) confirm that the undersigned has made such repsaTs; anc

(2) take such other action as necessary under the datospto effect the valid tender of such Old Nc
The undersigned acknowledges that any person jpatiitg in the Exchange Offer for the purpose atrilbuting the Exchange Notes must
comply with the registration and prospectus delivequirements of the Securities Act in connectigtih a secondary resale transaction of

Exchange Notes acquired by such person and caelyain the position of the Staff of the Securitesl Exchange Commission set forth in
no-action letters that are discussed in the sediidhe Prospectus entitled “The Exchange Offer.”



Name of beneficial owner(s

Signatures:

Name (please print):

Address:

Telephone Number

Taxpayer Identification or Social Security Numbe

Date:




