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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

The registrant hereby amends this registration stament on such date or dates as may be necessarygléday 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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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 AUGUST 27, 2010
PROSPECTUS

Cotl

Cott Beverages Inc.
Exchange Offer for 8.375% Senior Notes due 2017

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 $215,000,000 aggregate principal amount of our
8.375% Senior Notes due 2017, 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

8.375% Senior Notes due 2017, and the guarantees thereof, that were issued on November 13, 2009, 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 prospectus for a dis cussion 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 November 13, 2009, we issued $215,000,000 agtregincipal amount of our
8.375% Senior Notes due 2017, or the old noteBatolays Capital, Deutsche Bank
Securities and J.P. Morgan, as the initial purctsase a 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 $215,000,000eagge principal amount of our
8.375% Senior Notes due 2017, 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 shibréad 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 withdravill 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, asidetin 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 prospectuis/égl requirements of the Securities
Act as long as

e 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 thetenge 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 ¢xchange 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 $215.0 million in aggregate principal amount of &% Senior Notes due 201
Maturity Date November 15, 2017

Interest Rate We will pay interest on the exchange notes at analninterest rate of 8.375¢
Interest Payment Dates Interest on the exchange notes will be payable ay b and November 15 of each

year, beginning on May 15, 201

Guarantees The Issuer’s obligations under the exchange notiégevfully and unconditionally
guaranteed on a senior basis, jointly and seveayiyCott Corporation, certain of our
current and future domestic restricted subsidiaeed our subsidiary that holds 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.

7
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Optional Redemption

Offer to Purchase

Covenants

DTC Eligibility

Prior to November 15, 2012, we may redeem up to 8b8ee aggregate principal
amount of the exchange notes with the proceedsrtdio equity offerings

At any time prior to November 15, 2013, we may sxdesome or all of the exchange
notes at a redemption price equal to the princpabunt of the notes redeemed plus
accrued and unpaid interest to the date of redemplius a “make-whole” premium set
forth under “Description of Exchange Notes—Redemptt Make-Whole Premium.”

In addition, at any time on or after November 1812, we may redeem some or all of
the exchange notes at the redemption prices dbtdader “Description of 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 ferad purchase the notes at the prices
set forth under “Description of Notes—RepurchasthatOption of Holders-Shange ¢
Contro” 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 Exchange Notes—Certain Covenant

The exchange notes will be issued in book-entrgnfand 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”
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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. dollanés €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.
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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

16



Table of Contents

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 8.125% senior
notes due 2018 (the “2018 Notes”) would permitaustur additional indebtedness under certain irgwre 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 2018 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 2018tBk 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 Exchange Notes—Certain @awes” in this prospectus. In addition, our ABL Hicalso requires us, under certain
circumstances, to maintain compliance with a fim@nmovenant. Our ability to comply with this covartt may be affected by events beyond
our control, including those described in this ‘IRIzactors”section. A breach of any of the covenants containexir ABL Facility, including
our inability to comply with the financial covenabuld result in an event of default, which woaltbw the lenders under our ABL Facility
to declare all borrowings outstanding to be due@mdble, which would in turn trigger an event efalilt under the indenture governing the
exchange notes and, potentially, our other indetstesl At maturity or in the event of an acceleratibpayment obligations, we would likely
be unable to pay our outstanding indebtednessawititash and cash equivalents then on hand. Wedwharefore, be required to seek
alternative sources of funding, which may not bailable on commercially reasonable terms, ternfaasrable as our current agreements or

at all, or face bankruptcy. If we are unable tonafice our indebtedness or find alternative meéfiaancing our operations, we may be
required to curtail our operations or take othéioas that are inconsistent with our current busingractices 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 2018 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 exchangesn8ee “Description of Exchange notes—Repurchafeadption 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 exgeanotes. 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 #esiexchange 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

» our operating performance and financial condit

» 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. Wexghassure 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 November 13, 2009, we issued and sold the diesndhe net proceeds from the sale of the oldshtdgether with cash on hand and
borrowings under our asset based lending faciligre used to repurchase our outstanding 8.0% ssulmrdinated notes due 2011 pursuant
to a cash tender offer and consent solicitation.
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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 oréyaber 13, 2009, the issue date, to the initiatipasers, pursuant to the purchase
agreement dated November 3, 2009. The old notes isgued and sold in a transaction not registemdérthe Securities Act in reliance ug
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 iBa1Act. The old notes may not
be reoffered, resold or transferred other thato()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 statemartter 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 Assaaiaés the exchange agent for the exchange offers¥ould direct requests for
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 rigbgte@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 remagtricted securities within the meaning of Rule p4dmulgated 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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General

DESCRIPTION OF THE EXCHANGE NOTES

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 November 13,2@0nong the Company, the Guarantors
and HSBC Bank USA, National Association, as trugtiee “Trustee”). The form and terms of the oldesoand the exchange notes are
identical in all material respects except thateakehange notes will have been registered undeBdicarities Act. See “The Exchange Offer—
Purpose of the Exchange Offer” and “The ExchanderefTerms of the Exchange Offer.” The terms of Mades include those stated in the
Indenture and those made part of the Indentureteyence to the Trust Indenture Act of 1939 (theuSt Indenture 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 summaryha inaterial provisions of the Indenture does nop@ii 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 toyeof its subsidiaries.

Brief Description of the Notes and the Guarantees
The Notes
The notes (the “notes”) are:

general unsecured obligations of the Iss
pari passuin 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 extéhé walue of the assets securing
such Indebtednes

structurally subordinated to all Indebtedness ahdrdiabilities of the subsidiaries of Cott that ot guarantee the notes; ¢
unconditionally guaranteed by the Guarantors oenéos 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 a general unsecured obligation of that Guara
is pari passtin right of payment with any future senior indebteds of that Guarantor; a

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

As of July 3, 2010 after giving effect to (i) théif€star Acquisition, (ii) the Equity Offering anthe application of net proceeds
therefrom, (iii) the Note Offering and applicatiohnet proceeds therefrom and (iv) borrowings uralerABL Facility, Cott, the Issuer and
the Guarantors on a combined basis would have 1@8.% million of indebtedness, $119.9 million ofisthwould have been secured
Indebtedness. Not all of Cott's subsidiaries wilagantee the notes. In the event of a bankruptpyidiation or reorganization of any of these
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non-guarantor subsidiaries, the non-guarantor digs&s will pay the holders of their debt and thede creditors before they will be able to
distribute any of their assets to us. The Issuett &d the other Guarantors generated 91.4% dfsGmnsolidated revenues in the twelve
months ended July 3, 2010 and held approximate§6®f Cott's consolidated assets as of July 30201

As of the date of the indenture, all of our sulsgigis other than Northeast Finco Inc. and its Slidgnses will be “Restricted
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 Slidses 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 actiaiscosts, 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 November 15, 2017 and lvgilir interest at 8.375% per annum and have aal iaggigregate principal amount
of $215.0 million. The Issuer may issue additiomaties under the indenture from time to time attés offering. Any offering of such
additional notes is subject to the covenant desdrtielow under the caption “—Certain Covenants—iirence of Indebtedness and Issuance
of Preferred Stock.The notes and any additional notes subsequentlgdssnder the indenture will be treated as a siclgkes for all purpost
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 878% per annum and will be payable semi-annualbrigars on May 15 and
November 15, commencing on May 15, 2010. The Issilemake each interest payment to the trusteettfe benefit of the Holders
record on the immediately preceding May 1 and Ndweni).

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 itwferin the form
attached to the Indenture;

(b) the Net Proceeds of such sale or other didpaositre applied in accordance with the applicabtigions of the
indenture.
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 November 15, 2012, the Issmay on any one or more occasions redeem up to 3%Be aggregate principal
amount of notes issued under the indenture atemption price of 108.375% 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 November 15, 20th#® 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 November 15, 2013, the Issuer may madakor a part of the notes upon not less than@0more than 60 days’ notice, at
the redemption prices (expressed as percentagedoipal amount) set forth below plus accrued angaid interest and Liquidated Dama
if any, on the notes redeemed, to the applicalilemption date, subject to the rights of the Holaénecord on the relevant record date to
receive interest due on the relevant interest payhate, if redeemed during the twelve-month pebedinning on November 15 of the years
indicated below:

YEAR PERCENTAGE
2013 104.18%%
2014 102.09%
2015 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 a
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Change of Control Payment in cash equal to 101#%efggregate principal amount of notes repurchpkedaccrued and unpaid interest
Liguidated Damages, if any, on the notes repurahasehe date of purchase, subject to the rightseHolders of record on the relevant
record date to receive interest due on the relanéertest payment date. Within ten days followimg &hange of Control, the Issuer will mail
a notice to each Holder describing the transaaitamansactions that constitute the Change of @batrd offering to repurchase notes on the
Change of Control Payment Date specified in thé&aptvhich date will be no earlier than 30 days aadater than 60 days from the date ¢
notice is mailed, pursuant to the procedures redqudly the indenture and described in such notike.I3suer will comply with the
requirements of Rule 14e-1 under the Exchange Adtamy other securities laws and regulations threteuto the extent those laws and
regulations are applicable in connection with #ygurchase of the notes as a result of a Changerafd. To the extent that the provisions of
any securities laws or regulations conflict witle tBhange of Control provisions of the indenture,l8suer will comply with the applicable
securities laws and regulations and will not bengeg to have breached its obligations under the @hahControl provisions of the indentt
by virtue of such conflict.

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 Cofffar;

(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 truiteenotes properly accepted together with an efficcertificate 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 surrenderadyi provided that each new note will be in axpipal 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 lla@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 notgseplly tendered and not withdrawn under the Chafigzontrol 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 CottsaBl] of Directors does not endorse a
dissident slate of directors but subsequently apgggohem for purposes of the indenture.

The Credit Agreement provides that certain charigmtrol events with respect to Cott would conséta 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 ¢émders to the purchase of notes or could
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attempt to refinance the borrowings that contarhgurohibition. If Cott or the Issuer does not @btsuch a consent or repay such borrowi
the Issuer will remain prohibited from purchasir@es. In such case, the Issuer’s failure to puehesdered notes would constitute an Event
of Default under the indenture which would, in turonstitute a default under such other agreembmégaldition, the exercise by the Holders
of notes of their right to require the Issuer tpuehase the notes upon a Change of Control caulgeca default under these other
agreements, even if the Change of Control itsedfisdwot, due to the financial effect of such repasehon Cott. Finally, the Issuer’s ability to
pay cash to the Holders of notes upon a repuranasebe limited by Cott’s or the Issuer’s then @rigfinancial 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 “substantiallly 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 algalseg, transfer, conveyance or other disposition
of less than all of the assets of Cott and its Blidn$es taken as a whole to another Person orpgneay be uncertain.

Asset Sales
Cott will not, and will not permit any of its Refstied Subsidiaries to, consummate an Asset Sa&ssn|

(1) Cott (or the Restricted Subsidiary, as the caag be) receives consideration at the time ofAtbset 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 excd2d® million, such Asset Sale is approved by ‘€@bard of Directors
and evidenced by a resolution of the Board of Dimes; anc

(3) atleast 75% of the consideration receivedénAsset Sale by Cott or such Restricted Subsidiarythe 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 sheefaif 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 geaesif any such
assets pursuant to a customary novation agreemegmeieases Cott or such Restricted Subsidiarg 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 obligationsikexkby Cott or any such Restricted Subsidiary faroh transferee that
are within 180 days repaid, converted into or swldtherwise disposed of for cash or Cash Equiis)

(c) any Designated Noncash Consideration receiyetidlssuer or any Restricted Subsidiary in suskeA Sale having
an aggregate Fair Market Value, taken together alltbther 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) $20.0 million or (0% of Total Assets at the time of the receiptuafrsDesignated
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
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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 $25.0 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 Issuaelett the notes and such otpari
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:
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Finally, the Issuer’s ability to pay cash to thelditws of notes upon a repurchase may be limite@diy's or the Issuer’s then existing
financial resources.

Certain Covenants

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

(1)

()
(3)

(4)

declare or pay any dividend or make any otlagmpent or distribution on account of Cott’s or arfyts 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 (a) in anticipatigatisfying 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 (b) intercompardebtedness permitted to be incurred pursuanatesel (6) of the second
paragraph of the covenant described below underghgon “Incurrence of Indebtedness and IssuahBeaderred Stock;”
or

make any Restricted Investment (all such paysand other actions set forth in these clausethfaygh (4) 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 securitied)i¢o 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 RestrictadbS&diaries’) management or board of directors yams to any equity
subscription agreement, stock option agreemernitrolas agreement or program or other employee hepkin; provided
that the aggregate price paid for all such repuetiaredeemed, acquired or retired Equity Interasig not exceed $3.5
million in any calendar year (with unused amountany calendar year being carried over to succgetditendar years
subject to a maximum of $5.0 million in any calengear);

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
Cotf's net assets
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the extent that Cott would be permitted to makeeatficted Payment in an amount equal to such exxebséz) immediatel
prior to and after giving effect to such designati@ott could incur at least $1 of additional Ing&imess under the first
paragraph set forth under the caption “—Incurresfdedebtedness and Issuance of Preferred Stoc'tlas Fixed Charge
Coverage Ratio were 2.75 to

(7)  the conversion of any preferred stock of Cott ioymon Equity Interests of Co
(8) other Restricted Payments in an aggregate amauwre Hie date of the indenture not to exceed $20li@m

(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 covenaatdbed 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 ttasmwill 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 #ése cnay be, pursuant to the Restricted
Payment. If the Fair Market Value of any assetsemurities that are required to be valued by thverant exceeds $20.0 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 Stockl avill not permit any of their Restricted Subsidksrto issue any shares of preferred stock;
provided, however, that Cott, the Issuer and arstriRéed Subsidiary may incur Indebtedness (incigdicquired 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 iéquarters for which internal financial statemearts available immediately preceding the
date on which such additional Indebtedness is reduor such Disqualified Stock or preferred stackssued would have been at least 2.0
determined on a pro forma basis (including a prsmfbapplication 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 $50.0 million of Indebtesgls under this paragraph may be incurred by RestrSubsidiaries 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, the Issuer and anyriRéstl Subsidiary of Indebtedness and letters edictunder one or more
Credit Facilities in an aggregate principal amaatrdny one time outstanding under this clausewith (etters of credit
being deemed to have a principal amount equalgdate amount thereunder) not to exceed the greffé) $250.0
million, less the aggregate amount of such commitmeductions under the revolving portion of angdit Facility
resulting from the application of proceeds from étsSales since the date of the indenture and @3$uim of (x) 85% of the
net book value of the accounts receivable of thred?x
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()
(3)
(4)

()

(6)

(7)

(8)

incurring such Indebtedness and its Restricted iSiabbies and (y) 60% of the total Eligible Inventaf the Person
incurring such Indebtedness and its Restricted iSialbies, in each case determined in accordande @#&AP and
calculated on a pro forma basis to give effectip acquisitions or dispositions of assets mademmection with any
transaction on the date of calculati

the incurrence by Caott, the Issuer and its Restti@ubsidiaries of Existing Indebtedne
the incurrence by Cott, the Issuer and the Guarsifolndebtedness represented by the notes andldied Guarantee

the incurrence by Cott, the Issuer and anyriRéstl Subsidiary of Indebtedness represented Ipjt&d ease 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, the Issueany Restricted Subsidiary, in an aggregatecipa amount, including
all Permitted Refinancing Indebtedness incurredttond, refinance or replace any Indebtedness iiedysursuant to this
clause (4), not to exceed $75.0 million at any tonéstanding

the incurrence by Cott, the Issuer or any ®Restricted Subsidiaries of Permitted Refinantmugbtedness (including the
issuance of Exchange Notes and guarantees thémem{fhange for, or the net proceeds of which aezldo refund,
refinance or replace Indebtedness (other thanciomepany Indebtedness) that was permitted by theniode to be incurred
under the first paragraph of this covenant or day®), (3), (4), (5), (9) or (10) of this paragra

the incurrence by Cott, the Issuer or any ®Restricted Subsidiaries of intercompany Indet#sdor issuance of
Disqualified Stock or preferred stock between opagiCott and any of its Restricted Subsidiariesyjoted, however, tha

(&) 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, the Issuer or any ®Restricted Subsidiaries of (A) Hedging Obligasi¢ather than Hedging
Obligations entered into for speculative purpos@)Indebtedness in respect of performance, surnegppeal bonds in the
ordinary course of business or (C) Indebtednesigrirom agreements providing for indemnificatiadjustment of
purchase price or similar obligations, or from Gudees or letters of credit, surety bonds or peréorce bonds securing
any obligations of Cott or any of its RestrictecbSidiaries pursuant to such agreements, in anyloasered in connection
with the disposition of any business, assets otriReed Subsidiary of Cott (other than Guarantddsidebtedness Incurred
by any Person acquiring all or any portion of shabkiness, assets or Restricted Subsidiary forahgoge of financing suc
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, the Issuer or any Guaranpooyided that after giving effect to such acqiositor merger, eithe

(@) 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 Disqgeaiftock in the form
of additional shares of the same class of Disgedli$tock will not be deemed to be an incurrenceadébtedness 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 accrued;

(11) the incurrence by Cott, the Issuer or anytRiestricted Subsidiaries of additional Indebtedrie an aggregate principal
amount (or accreted value, as applicable) at ang tutstanding, including all Permitted Refinandindebtedness incurre
to refund, refinance or replace any Indebtednesgiad pursuant to this clause (11), not to ex&&d0 million.

For purposes of determining compliance with thisctirrence of Indebtedness and Issuance of Pref8tomik” 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 (11) above, enitled to be incurred pursuant to the first paapd of this covenant, Cott will be permitted
to classify or later classify (or reclassify in whar in part in its sole discretion) such itemmdebtedness in any manner that complies with
this covenant and will also be entitled, in itsesdiscretion, to later reclassify all or any pantiof 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 Indebtednespdaion thereof) would be permitted to be Incdrpairsuant 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 otheigdilon of the obligor on such Indebtedness (carof other Person who could have incurred
such Indebtedness under this section) arising wemaeGuarantee, Lien or letter of credit, bankarsleptance or other similar instrument or
obligation supporting such Indebtedness shall beedarded to the extent that such Guarantee, lritatter 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 tasethe 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 Indbtetes denominated in a foreign currency, and sfatrancing would cause the applicable
U.S. dollar denominated restriction to be excedtledlculated at the relevant currency exchange iraeffect on the date of such refinancing,
such U.S. dollar-denominated restriction shall eerded not to have been exceeded so long as tlugpptiamount of such refinancing
Indebtedness does not exceed the principal amdwsich Indebtedness being refinanced.

The principal amount of any Indebtedness incureegttinance other Indebtedness, if incurred infieidnt currency from the
Indebtedness being refinanced, shall be calculadsdd on the currency exchange rate applicablestourrencies in which such respective
Indebtedness is denominated that is in effect erd#ite of such refinancing.
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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), unlesstdtes and the Guarantees are equally and ra@tilyed with the obligations so secured
(or, in the case of Indebtedness subordinatedetodhes or the Guarantees senior in priority tloeseith the same relative priority as the nc
or such Guarantee has with respect to such sulatedinndebtedness) until such time as such ohbigstare no longer secured by a Lien.

Dividend and Other Payment Restrictions AffectinglSidiaries

Cott will not, and will not permit any of its Reitied Subsidiaries to, directly or indirectly, cree@r permit to exist or become effective
any consensual encumbrance or restriction on titigyadf 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 participatioroinmeasured by, its profits, or pay any indebtesioeged 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 apfyencumbrances or restrictions existing underyarelason of:

(1) agreements governing Existing IndebtednessCaadit Facilities as in effect on the date of théenture and any
amendments, modifications, restatements, renewalgases, supplements, refundings, replacememéginancings of
those agreements, provided that the amendmentsfications, restatements, renewals, increases,|sogmts, refundings,
replacement or refinancings are no more restrictalken as a whole, with respect to such dividerdlather payment
restrictions than those contained in those agreementhe 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 Capitalksoed 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 becomaifgstricted
Subsidiary), which encumbrance or restriction isapplicable to any Person, or the properties setaof 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 wasttpdrby the terms of the indenture to be incur

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

(6) purchase money obligations for property (regd@rsonal, tangible and intangible) acquired adbhdinary course of
business that impose restrictions on that propsitiie nature described in clause (3) of the prieceparagraph

(7) any agreement for the sale or other dispositicen Restricted Subsidiary that restricts disttidns by that Restricted
Subsidiary pending its sale or other disposit

(8) Permitted Refinancing Indebtedness, providedltiie restrictions contained in the agreementsigng such Permitted
Refinancing Indebtedness are no more restrictakert as a whole, than those contained in the agr&srgoverning the
Indebtedness being refinanc
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(9)
(10)
(11)

(12)

(13)

(14)

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 thissets subject to such Lie

provisions with respect to the dispositiordimtribution 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 airess

Indebtedness permitted to be incurred by Bor&estricted Subsidiaries under the caption “—irence of Indebtedness
and Issuance of Preferred Stock;” provided thaswadh restrictions in the aggregate restrict noentioan 10% of the
Consolidated Cash Flow of Cott and its RestrictedsRliaries

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 pravis are substantially no more restrictive withpexst to such dividend,
distribution or other payment restriction and laaiinvestment restriction than those containedheGredit Agreement as
in effect on the date of the indenture; :

any encumbrance or restriction pursuant tdeghms of any agreement entered into by a Subgitiatonnection 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 indatly: (1) consolidate or merge with or into anotRerson (whether or not Cott or the
Issuer, as the case may be, is the surviving catjoo); or (2) sell, assign, transfer, convey dreotvise 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 loeays 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 Cdbisror, in the case of Cott, Canada or any provtheeeof;

the Person formed by or surviving any such obidation or merger (if other than Cott or the lsswas 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 beayinder the notes, the indenture and the retigstraghts agreement
pursuant to a supplemental indentt

immediately after such transaction no Default oeritvof 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 giphagforma effect thereto and any related finan¢magsactions as if the
same had occurred at the beginning of the appkcilir-quarter period, (i) will be permitted to inat 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 “—Incurrenca@@ébtedness and Issuance of Preferred Stock,) ¢héiFixed Charge
Coverage Ratio set forth in the first paragrapthefcovenant described above under the caption €urirnce of
Indebtedness and Issuance of Preferred Stock’edfsfuer and the Restricted Subsidiaries is equal greater than
immediately prior to such transactic
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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 Restied Subsidiaries to, make any payment to, or kealke, transfer or otherwise dispose
of any of its properties or assets to, or purclaseproperty or assets from, or enter into or n@ka&mend any transaction, contract,
agreement, understanding, loan, advance or guaraitie, or for the benefit of, any Affiliate (eacim “Affiliate Transaction”), unless:

1)

()

the Affiliate Transaction, taken as a whole, iss®@ms that are no less favorable to Cott or theverit Restricted Subsidic
than those that would have been obtained in a caabfgatransaction by Cott or such Restricted Sudnsidvith an
unrelated Person; ai

Cott delivers to the truste

(@) with respect to any Affiliate Transaction or seridselated Affiliate Transactions involving aggedg consideration
excess of $20.0 million, a resolution of the Boafdirectors set forth in an officers’ certificatertifying that such
Affiliate Transaction complies with this covenanidathat such Affiliate Transaction has been appidwea majority
of the disinterested members of the Board of Dine;tanc

(b) with respect to any Affiliate Transaction or seridselated Affiliate Transactions involving aggedg consideration
excess of $35.0 million, an opinion as to the faéto the holders of such Affiliate Transactiamfra financial point
of view issued by an accounting, appraisal or itmest banking firm of national standing in the &itStates or
Canada

The following items will not be deemed to be Afiile Transactions and, therefore, will not be suligethe provisions of the prior

paragraph:
1)
)
3)

(4)
()
(6)

(7)
(8)

(9)

any employment or indemnification agreement enteredby Cott or any of its Restricted Subsidiar
transactions between or among Cott and/or its ResdrSubsidiaries and/or any Securitization En

transactions with a Person that is an AffiliateCott or an Affiliate of a Restricted Subsidiaglely because Cott or such
Restricted Subsidiary controls such Per:

payment of reasonable directors fe
sales of Equity Interests (other than Disqualifgtdck) of Cott;

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

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

any payments or other transactions pursuaanyaax-sharing agreement between Cott and any Bemson with which
Cott files a consolidated tax return or with whi€btt is part of a consolidated group for tax pugmsanc

sales of inventory to, or other ordinary cours@sactions with, a joint venture or businesslgioation 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 $15.0 millioany fiscal yeal

Designation of Restricted and Unrestricted Subsidies

The Board of Directors of Cott may designate angtReted Subsidiary other than the Issuer to b&m@restricted Subsidiary if that
designation would not cause a Default. If a ResttiSubsidiary is designated as
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an Unrestricted Subsidiary, the aggregate Fair Btavlalue of all outstanding Investments owned bit @od its Restricted Subsidiaries in
Subsidiary properly designated will be deemed tambévestment made as of the time of the designatind will reduce the amount availa
for Restricted Payments under the covenant destabeve under the caption “—Restricted Payment®eymitted Investments, as
determined by Cott. That designation will only kemitted if the Investment would be permitted ait tfime and if the Restricted Subsidiary
otherwise meets the definition of an Unrestrictetdssdiary. The Board of Directors of Cott may rageate any Unrestricted Subsidiary to be
a Restricted Subsidiary if the redesignation wawdticause a Default.

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, howetrat the foregoing shall not apply to subsidiaties 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 lempgntal indenture giving effect to the Guarantethe Notes by such Subsidiary.

Business Activities

Cott and its Restricted Subsidiaries, taken as@eayhvill 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 “Suspdr@devenants”) described under:

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

(2) “—Restricted Paymen”

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

(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¢

In the event that Cott and the Restricted Subsetiaare not subject to the Suspended Covenants tirelmdenture for any period of
time as a result of the foregoing, and on any sylset date (the “Reversion Date”) (a) one or bdtthe Rating Agencies withdraw their
Investment Grade Rating or downgrade the ratingasd to the notes below an Investment Grade Ratirfg) 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 naiesvian 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
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on the day of a Covenant Suspension Event and giodira Reversion Date is called a “Suspension 8é&riauring any Suspension Period,
Cott may not designate any Subsidiary to be an &friceed Subsidiary unless Cott would have beemjitrd to designate such Subsidiary to
be an Unrestricted Subsidiary if a Suspension Béraml not been in effect for any period. On thedRgwon Date, all Indebtedness incurred
during the Suspension Period will be deemed to haem outstanding on the Issue Date, so thatlassified as permitted under clause (2) of
“—Incurrence of Indebtedness and Issuance of Refe3tock.” The ability of the Issuer and the Restd Subsidiaries to make Restricted
Payments after the time of such withdrawal, dowdgr@efault or Event of Default will be calculateslif the covenant governing Restricted
Payments had been in effect during the entire gdasfdime from the Issue Date.

Payments for Consent

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

Reports

Whether or not required by the Commission, so lasigny notes are outstanding, Cott will furnistheovHolders 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, aoen 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 asebtricted Subsidiaries with combined net assatsaxling 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@aldition and results of operations of Cott andRiestricted Subsidiaries separate from the
financial condition and results of operations @& thnrestricted Subsidiaries of Cott.

Whether or not required by the Commission, Cott fild a copy of all of the information and reporeferred 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 docuraetsiled via EDGAR. In addition, Cott, the Issaed 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 daidd pursuant to Rule 144A(d)(4) under the Seesgrifict.

Events of Default and Remedies
Each of the following is an Event of Default:
(1) default for 30 days in the payment when due ofregteon, or Liquidated Damages with respect tontites;
(2) default in payment when due of the principal ofpeemium, if any, on the note

50



Table of Contents

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

(4) failure by Cott or any of its Restricted Subsidiarfor 60 days after written notice to the Issyethie Trustee or the Holde
of not less than 25% of the principal amount ofribées the outstanding voting as a single classiaply with any of the
agreements in the indentu

(5)  default under any mortgage, indenture or ims&mt under which there may be issued or by whiehetmay be secured or
evidenced any Indebtedness for money borrowed lityaC@ny of its Restricted Subsidiaries (or thgrpant 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

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

(b) results in the acceleration of such Indebtedndss far its express maturit

and, in each case, the principal amount of any sud#btedness, together with the principal amotiaing other such Indebtedness
under which there has been a Payment Default anttarity of which has been so accelerated, agtged®20.0 million or more;

(6) failure by Cott or any of its Restricted Suliaites to pay final judgments aggregating in exa#st20.0 million (excluding
any amounts covered by insurance), which judgmesiot paid, discharged or stayed for a perid@Dadays:

(7)  except as permitted by the indenture, any Guaeaof the notes shall be held in any judiciakpealing to be unenforceable
or invalid or shall cease for any reason to bailhférce and effect or any Guarantor, or any Perscting on behalf of any
Guarantor, shall deny or disaffirm its obligatiamsder such Guarantee; a

(8) 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 fromaierevents of bankruptcy or insolvency, with regpe 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 Defandcurs and is continuing, the trustes
the Holders of at least 25% in principal amounthef 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 indermtutbe notes except as provided in the indenturbje8t to certain limitations, Holde
of a majority in principal amount of the then oatsding notes may direct the trustee in its exeraisy 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.

The Holders of a majority in aggregate principabamt of the notes then outstanding by notice tdristee 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 ayuidated Damages on, or the principal of, the siote
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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, tlodesremedy 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 exetlg 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 sarclevent 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 Detanellating to the reporting obligations is not aige 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 gdliction 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 uiiideguarantee may not be entirely collectible witthie United States.

Cott has been informed by Canadian counsel thdathe of the Province of Ontario permit an actiorbé 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 judghtsbtor, 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 eerfoment 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 enforcemenhforeign 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 datesoch judgment and (vi) in the case ¢
judgment obtained by default, there has been nafesrrror in the granting of such judgme

Cott has also been informed that, pursuant to tiree@cy Act (Canada), a judgment by a court in pmwince of Canada may only be
awarded in Canadian currency. However, pursuatttegrovisions of the Courts of Justice Act (Omtgra court in the Province of Ontario
shall give effect to the manner of conversion to
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Canadian currency of an amount in a foreign cugrewbere such manner of conversion is providedrf@n obligation enforceable in
Ontario. Accordingly, in Ontario, the amount of fianadian currency payable in respect of Cott'santae of the notes will be determined
(as provided for in the indenture and the notegherbasis of the exchange rate in existence ohubimess day immediately preceding the
date of the collection of a judgment in Ontarigéspect of the notes.

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 unldembtes, the indenture, the Guarantees, or fockany based on, in respect of, or by reason
of, such obligations or their creation. Each HoldEnotes by accepting a note waives and reledsssch 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,tétebave all of its obligations discharged witBpect to the outstanding notes and all
obligations of the Guarantors discharged with resfmetheir Guarantees (“Legal Defeasance”) extapt

(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 paginents are due from the trust referred to be

(2) the Issuer’s obligations with respect to theesa@oncerning issuing temporary notes, registragfanotes, 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 immasitif the trustee, and the Issuer’s and the Guasabligations in connectic
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 Isaral the Guarantors released with
respect to certain covenants that are describ#teimdenture (“Covenant Defeasance”) and theneaftg 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, receivegshehabilitation 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 LiquidhE2amages, if any, on the outstanding notes osttted maturity or on
the applicable redemption date, as the case magndethe 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 counsed@aably 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, and based thereon such opinion of ®alunill confirm that, the Holders of the outstamglinotes
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(3)

(4)

(5)

(6)

(7)

will not recognize income, gain or loss for fedérmiome tax purposes as a result of such Legald3afece and will be
subject to federal income tax on the same amoimtie same manner and at the same times as wauédldeen the case if
such Legal Defeasance had not occur

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 outstagdhotes will not recognize income, gain or lossféderal 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 endontinuing on the date of such deposit (othanta Default or Event of
Default resulting from the borrowing of funds to dygplied 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 boul

the Issuer must deliver to the trustee an effitccertificate 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 efitcertificate and an opinion of counsel, eaettirgg 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 papdg, 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 offez>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 Holderst 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 (dhta 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 Notes to the extent such provision wanded by the Issuer to be a verbatim recitatiosuoh provision

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
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(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

The Notes will be represented by one or more glob#ds in registered, global form without interestipons (collectively, the “Rule
144A Global Note”). The Rule 144A Global Note waiially deposited upon issuance with the trusteeuwstodian for The Depository Trust
Company (“DTC"), in New York, New York, and registel in the name Cede & Co., as nominee of DTC (swchinee being referred to
herein as the “Global Note Holder”), in each casecfedit to an account of a direct or indirecttjggvant as described below.

Notes offered and sold in offshore transaction®iiance on Regulation S under the Securities Aaewepresented 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 was registengtié name of Euroclear Bank S.A./N.V., (“Euroctgand Clearstream Banking N.A.
(“Clearstream”). Within a reasonable time periogtathe expiration of the period of 40 days comnmagmon the commencement of the notes
offering (such period through and including sucth4gday, the “Restricted Period”), the Regulatiome®nporary Global Note will be
exchanged for one or more permanent global notde¢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 punst@Regulation S as provided in the indentureimuthe 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—BExggmbetween Regulation S Notes and the Rule 1448sNo

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 Certdied Notes, Certificated
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Notes may, unless all Global Notes have previobsln exchanged for Certificated Notes, be exchafugezh interest in the Global Na
representing the principal amount of notes beiagsferred, subject to the transfer restrictionsa¢h in the indenture.

Prospective purchasers are advised that the lagsmé states require that certain Persons takégahgelivery in definitive form of
securities that they own. Consequently, the ahititiransfer beneficial interests in a Global Nwtsuch Persons will be limited to such
extent.

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 considerezisbhle Holder under the indenture of any notesesdgdd by the Global Notes. Beneficial
owners of notes evidenced by the Global Notesmatlbe 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 tiveger. 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 irgead 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 theritute. Under the terms of the indenture, the Isané the trustee will treat the Persons in
whose names the notes, including the Global Natestegistered as the owners of the notes fordhgoge 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 Participard’records relating to or payments made on accdi
beneficial ownership interest in the Global Note$on maintaining, supervising or reviewing any@fC’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 prastof DTC or any of its Participants or Indireattitipants.

DTC has advised the Issuer that its current practipon receipt of any payment in respect of séearsuch 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 recordsTd®.Payments by the Participants and the
Indirect Participants to the beneficial owners ofas will be governed by standing instructions amstomary 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 dabgyDTC or any of its Participants in identifyintget beneficial owners of the notes, and the
Issuer and the trustee may conclusively rely onwitidbe protected in relying on instructions frddTC 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 thedga be delivered to, such Person or Persongiéarriominee). All Certificated Notes
would be subject to the legend requirements appkce the outstanding notes. In addition, if:

(1) 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 ceadmeldcclearing agency registered under the Exchaaog:
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(2) thelssuer, at its option, notifies the trustewiiting that it elects to cause the issuance ofCbksificated Notes; ¢
(3) there has occurred and is continuing a Defaultva@nEof Default with respect to the not

then, upon surrender by the Global Note HoldetsoGilobal Note, notes in such form will be issue@ach person that the Global Note
Holder and DTC identify as being the beneficial ewaf the related notes.

Neither the Issuer nor the trustee will be lialdedny delay by the Global Note Holder or DTC iernitifying 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 thiserations and procedures and urges investorataatdhe system or their participants
directly to discuss these matters.

DTC has advised the Issuer that DTC is a limiteghpse trust company created to hold securitiegquarticipating 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 custoeiationship 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 interestaig 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 dtétle 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 Hetdl 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
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@sexmjuirements 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 physétiadedy in definitive form of securities that theyn. Consequently, the ability to transfer
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beneficial interests in a Global Note to such Pessaill be limited to that extent. Because DTC aahonly on behalf of Participants, which
in turn act on behalf of Indirect Participants, #dlity 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 PHYSICADELIVERY 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 DTGts capacity as the registered Holder underridenture. Under the terms of the
indenture, the Issuer and the trustee will treatRbrsons in whose names the notes, including ltiteaGNotes, are registered as the owners of
the notes for the purpose of receiving paymentsfandll other purposes. Consequently, neithelskaer, 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 Participard’records relating to or payments made on accdi
beneficial ownership interest in the Global Note$on maintaining, supervising or reviewing anyl@fC’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 prastof DTC or any of its Participants or Indireattitipants.

DTC has advised the Issuer that its current practipon receipt of any payment in respect of séearsuch as the notes (including
principal and interest), is to credit the accownftthe relevant Participants with the payment anghyment date unless DTC has reason to
believe it will not receive payment on such paymdate. Each relevant Participant is credited witlaaount proportionate to its beneficial
ownership of an interest in the principal amounthef relevant security as shown on the recordsTd®.Payments by the Participants and the
Indirect Participants to the beneficial owners ofas will be governed by standing instructions amstomary practices and will be the
responsibility of the Participants or the Indiretrticipants and will not be the responsibilitydFC, the trustee or the Issuer. Neither the
Issuer nor the trustee will be liable for any debgyDTC or any of its Participants in identifyintget beneficial owners of the notes, and the
Issuer and the trustee may conclusively rely onwitidbe protected in relying on instructions frddTC or its nominee for all purposes.

Subject to the transfer restrictions applicabléhtonotes described herein, transfers betweercianis 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 respectivesiaind 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&learstream Participants, on the other hanidip@ieffected through DTC in
accordance with DTC's rules on behalf of Euroclea€learstream, as the case may be, by its respatpositary; however, such cross-
market transactions will require delivery of ingtions to Euroclear or Clearstream, as the caselmaly the counterparty in such system in
accordance with the rules and procedures and witieirestablished deadlines (Brussels time) of system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets itdement requirements, deliver instructions to éspective depositary to take action to effect
final settlement on its behalf by delivering oreeing interests in the relevant Global Note in D B&d making or receiving payment in
accordance with normal procedures for same-daysfgettlement applicable to DTC. Euroclear participand Clearstream participants may
not deliver instructions directly to the deposiésrfor Euroclear or Clearstream.
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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 agredide 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 respoligildbor the performance by DTC, Euroclear or Citegam 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 ceadmeldaclearing 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 tlagnes, and issued in any approved denominatieqeested 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 beiatficterests 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 cnwaith 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; ¢

(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) in accordance with all applicable securities ladthe states of the United States and other jurisdis.
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Beneficial interest in a Rule 144A Global Note nieytransferred to a Person who takes deliveryarfdhm 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 thedienture) 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 expirationtaf Restricted Period, the interest transferred
will be held immediately thereafter through Euracler 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 origathby the trustee through DTC Deposit/Withdraw ast@dian system. Accordingly, in
connection with any such transfer, appropriate stdjents will be made to reflect a decrease in thmeipal 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 tramsfitto a Person who takes delivery in the forrarofnterest in the other Global Note will,
upon transfer, cease to be an interest in suchabhate and will become an interest in the othesli@l Note and, accordingly, will thereafter
be subject to all transfer restrictions and otlrecedures applicable to beneficial interest in soitier 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
Liquidated Damages, if any) by wire transfer of igdiately available funds to the accounts speclfigthe 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 #igecby 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, thieme, be required by DTC to be settle
immediately available funds. The Issuer expectssbaondary trading in any Certificated Notes @aitlo 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 relevantdelear or Clearstream participant, during
the securities settlement processing day (whicht tmis business day for Euroclear and Clearstreamgdiately 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 tive 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.

Certain Definitions

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

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

Q) Indebtedness of any other Person existingeatithe such other Person is merged with or intbemame a Subsidiary of
such specified Person, whether or not such Indebtdis 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
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“Additional Assets” means (1) any assets or prop@ther than current assets) that are usable lyo€a Restricted Subsidiary in or
otherwise related to a Permitted Business or (2)Gapital 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; provided that beneficial ownership @%or more of the Voting Stock of a
Person will be deemed to be control. For purpo$ési@definition, the terms “controlling,” “conthed by” and “under common control with”
have correlative meanings.

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

(1)
(2)

1.0% of the principal amount of such Note; :

the excess, if any, of (a) the present value at Redemption Date of (i) the redemption price afrsNote at November 1
2013 (such redemption price being set forth intéide appearing above under the caption “Optiomadrption”), plus
(i) all required interest payments due on sucheNbtough November 15, 2013 (excluding accruedibpaid interest to
the Redemption Date), computed using a discouateatial to the Treasury Rate as of such Redemptita plus 50 basis
points; over (b) then outstanding principal amaoofreuch Note

“Asset Sale” means:

1)

()

the sale, lease, conveyance or other dispositi@ampfassets, other than sales of inventory in timary course of busines
provided that the sale, conveyance or other diipasof all or substantially all of the assets aftCand its Restricted
Subsidiaries taken as a whole will be governedeyptrovisions of the indenture described above uihgecaption “—
Repurchase at the Option of Holders—Change of @Brand/or the provisions described above underction “—
Certain Covenan—Merger, Consolidation or Sale of As<” and not by the provisions of the Asset Sale covereeml

the issuance of Equity Interests in any of Bd®estricted Subsidiaries or the sale of Equitgrdasts in any of its
Subsidiaries

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

1)

(@)
(3)
(4)

()
(6)

any single transaction or series of relatedsaations that involves assets having a Fair Markéie of less than $10.0
million;

a transfer of assets between or among Cott ameggicted Subsidiarie
an issuance of Equity Interests by a Restrictedsf8lidry to Cott or to another Restricted Subsidi

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

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

a Restricted Payment or Permitted Investmaattithpermitted by the covenant described aboveritié caption “—
Certain Covenan—Restricted Paymen”
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(7)

(8)
(9)

(10)

Licenses of intellectual property that are in ferdmce of, or integral to, other business transastentered into by Cott ol
Restricted Subsidiary entered into in the ordir@yrse of busines

Like-kind property exchanges pursuant to Section 103theofnternal Revenue Coc

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

any surrender or waiver of contract rightsettlement, including without limitation the surdem, waiver, or settlement of
or any rights under an Interest Rate Agreemergass, recovery on or surrender of contract, tootler claims

“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 theaneing term of the lease included in such saleleaseback transaction including any pe
for which such lease has been extended or malgeaiption of the lessor, be extended. Such preséme 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 patticiperson” (as that term is used in Section 1@)dpf the Exchange Act), such “person”
will be deemed to have beneficial ownership okalturities that such “person” has the right to &edgoy conversion or exercise of other
securities, whether such right is currently exetois or is exercisable only upon the occurrence safbsequent condition. The terms
“Beneficially Owns” and “Beneficially Owned” havecarresponding meaning.

“Board of Directors” means:

1)
()
(3)

with respect to a corporation, the board of directsf the corporatior
with respect to a partnership, the Board of Directif the general partner of the partnership;
with respect to any other Person, the board or ctteenof such Person serving a similar funct

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

“Capital Stock” means:

1)
(@)

(3)
(4)

in the case of a corporation, corporate sti

in the case of an association or businessyeatity and all shares, interests, participatioigbits or other equivalents
(however designated) of corporate stc

in the case of a partnership or limited liaitompany, partnership or membership interestetiadr general or limited);
and

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)
()

United States dollar:

securities issued or directly and fully guaesat or insured by the United States governmenhypiagency 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 acquisijt
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(3)

(4)
()

(6)
(7)

certificates of deposit and eurodollar time agfs with maturities of six months or less frore thate of acquisition,
bankers’ acceptances with maturities not exceesiigionths and overnight bank deposits, in each,csith any lender
party to the Credit Agreement or with any domestimmercial bank having capital and surplus in exeé$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 mien seven days for underlying securities of tipesydescribed in clauses
(2) and (3) above entered into with any finanaistitution meeting the qualifications specifiecclause (3) above

investments in commercial paper, maturing noterthan 180 days after the date of acquisitiaugd by a corporation
(other than an affiliate of the Issuer) organized @ 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 Mg&g] “A-1" or higher from S&P or the equivalent iragg by any other
nationally recognized statistical rating organiaat{as defined above

mutual funds and money market accounts at 2t of the assets of which constitute Cash Eqentalof the kinds
described in clauses (1) through (5) of this dé&fini and

investments of a nature similar to the foregdimcountries other than the United States wher & its Restricted
Subsidiaries are then doing business; providedréfiatences to the U.S. Government shall be de¢mextan 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)
()

the direct or indirect sale, transfer, conveygaar other disposition (other than by way of megeconsolidation), in one or
a series of related transactions, of all or sultistiéynall of the properties or assets of Cott @sdSubsidiaries taken as a
whole to any “person” (as that term is used in iBact3(d)(3) of the Exchange Act) other than totCibie Issuer or any
Restricted Subsidian

the adoption of a plan relating to the liquidatamdissolution of Cott or the Issut

the consummation of any transaction (includimghout limitation, any merger or consolidatiohptresult of which is that
any “person” &s defined above) becomes the Beneficial Ownegctlyr or indirectly, of more than 50% of the VotiSgpck
of Cott, measured by voting power rather than nurobshares

the first day on which a majority of the membershef Board of Directors of Cott are not ContinuDigectors; 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, securitiesthogr property, other than any such transactioere/the Voting Stock of
Cott outstanding immediately prior to such tranisecis converted into or exchanged for Voting St@ather than
Disqualified Stock) of the surviving or transfefierson or a Person of which the surviving or tramesf Person is a wholly-
owned Subsidiary constituting a majority of thestaihding shares of such Voting Stock of such sungier transferee
Person or a Person of which the surviving or tramresf Person is a wholly-owned Subsidiary (immebjiatger giving

effect to such issuance

“Commission” means the United States Securitiestarahange Commission.
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“Consolidated Cash Flow” means, with respect to spacified 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 Incqrues

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 cdingwsuch Consolidated Net Income; p

consolidated interest expense of such PersdhtsRestricted Subsidiaries for such period, Waepaid or accrued and
whether or not capitalized (including, without ltation, amortization of debt issuance costs angiral issue discount,
non-cash interest payments, the interest compafenty deferred payment obligations, the interestgonent 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 Hedgislig&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 and expenses of anir@thjgompany or business incurred in connectioh wie purchase or
acquisition of such acquired company or businessuloi Person and any non-recurring adjustmentssaceto conform
the accounting policies of the acquired companyusiness 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 expenses (excluding any such nemeegense to the
extent that it represents an accrual of or restveash expenses in any future period or amoitiaaif a prepaid cash
expense that was paid in a prior period) of sualsdteand its Subsidiaries for such period to thiergxhat such
depreciation, amortization and other -cash expenses were deducted in computing such {tated Net Income; plu

the amount of any restructuring charges (whithll for the avoidance of doubt, shall includengibn, severance, plant
closure, systems establishment cost or excessqueaisarges); provided that such charges shallxoaesl $10.0 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 detadnmrazcordance with GAAP.

“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 Persom ihaot a Restricted Subsidiary or that is accedritr by the equity method
of accounting will be included only to the extefitlee amount of dividends or distributions paiccash to the specified
Person or a Restricted Subsidiary of the Pet
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(2) the Net Income of any Restricted Subsidiargoft other than the Issuer will be excluded toakgent that the declaration
or payment of dividends or similar distributionsthat Restricted Subsidiary of that Net Incomedsat the date of
determination permitted without any prior governta¢approval (that has not been obtained) or, tyrer indirectly, by
operation of the terms of its charter or any agemnstrument, judgment, decree, order, statute,or governmental
regulation applicable to that Restricted Subsida@rits stockholders (other than due to restrictioantained in Credit
Facilities of any such Restricted Subsidiary petediinder clause (13) of the covenant “—Certainégbdawts—Dividend
and Other Payment Restrictions Affecting Subsidgirthat limit but do not absolutely prohibit thaypent of dividends 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 repnés an accrual of or reserve for cash expensasyifuture 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 (3) of the first paragraph efabvenant captione* Restricted Paymer”); and

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

“Consolidated Net Tangible Assets” means, as ofdatg of determination, the total amount of asdes$s 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(2urrent liabilities, in each case, reflectedtbe most recent consolidated balance sheet
of Cott and the Guarantors as at the end of thé mosntly ended fiscal quarter for which finanatdtements have been delivered pursuz
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 okdetination, any member of the Board of Director€oft who:
(1) was a member of such Board of Directors on the ofatiee 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 Agreatmdated as of March 31, 2008 as amended by amardo. 1 thereto dated
July 22, 2009, by and among Cott, the Issuer adMbi§an Chase Bank, N.A., including any related spotpiarantees, collateral documents,
instruments and agreements executed in connedt@rawith, and in each case as amended, modifiedywed, refunded, replaced or
refinanced from time to time including any amendterodification, renewal, refinancing, that increashe amount of credit available
thereunder.

“Credit Facilities” means, one or more debt fai@ht(including, without limitation, the Credit Agrment), commercial paper facilities,
or other evidences of indebtedness including, wittimitation, indentures, providing for revolvirtgedit loans, term loans, receivables
financing (including through the sale of receivaltie such lenders or to special purpose entitieadd to borrow from such lenders against
such receivables) or
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letters of credit, or other indebtedness includimighout limitation, notes, bonds or other debtws@ies, in each case, as amended, restated,
modified, renewed, refunded, replaced or refinanisaghole or in part from time to time.

“Default” means any event that is, or with the pamgsof time or the giving of notice or both woukel an Event of Default.

“Designated Noncash Consideration” means the Faikkt Value of non-cash consideration received bff & one of its Restricted
Subsidiaries in connection with an Asset Saleithdesignated as Designated Noncash Consideratisnignt to an officer’s certificate,
setting forth the basis of such valuation, execled senior financial officer of Cott, less theamt of cash or Cash Equivalents received in
connection with a subsequent sale of such Desigridbacash 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 obligatiootberwise, or redeemable at the option of theldrobf the Capital Stock, in whole or in
part, on or prior to the date that is 91 days dfierdate on which the notes mature. Notwithstamtiie preceding sentence, any Capital Stock
that would constitute Disqualified Stock solely aese the holders of the Capital Stock have the tigrequire Cott or the Issuer to
repurchase such Capital Stock upon the occurrehaelmange of control or an asset sale will notstitute Disqualified Stock if the terms of
such Capital Stock provide that Cott or the Issnay not repurchase or redeem any such Capital $tarskiant to such provisions unless ¢
repurchase or redemption complies with the covedastribed above under the caption “—Certain CovesraRestricted Payments.”

“Domestic Subsidiary” means any Restricted Subsjdi Cott other than Cott Investments LLC that i@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 Perpmrthises and replacement parts and
accessories inventory located at such Person’sipestrEligible Inventory shall not include obsoliésns, work-in-process, spare parts,
supplies used or consumed in such Person’s busimesstory subject to a security interest or liefiavor of any non-Affiliate other than the
administrative agent under the Credit Agreemetitabd hold goods, defective goods, if non-salatdeconds,” and Inventory acquired on
consignment.

“Equity Interests” means Capital Stock and all wats, options or other rights to acquire Capitatktbut excluding any debt security
that is convertible into, or exchangeable for, Gastock).

“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 eldkuer.

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

“Existing Indebtednesstheans Indebtedness of Cott and its Restricted &absis (other than Indebtedness under the Cregtiédment
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 buassets) 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 Makkatie (other than of any asset with a public tngdinarket) in excess of $20 million shall
be determined by the Board of Directors actingoaably and in good faith and shall be evidenced bgsolution of the Board of Directors
Cott delivered to the Trustee.
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“Fixed Charges” means, with respect to any spetiierson for any period, the sum, without duplaratof:

(1) the consolidated interest expense of such Rexsd its Restricted Subsidiaries for such perdtgther paid or accrued,
including, without limitation, amortization of delssuance costs and original issue discount,qasftinterest payments,
interest component of any deferred payment obbgatithe interest component of all payments aswatisith Capital
Lease Obligations, commissions, discounts and défesrand charges incurred in respect of letteradit (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 durimghsperiod; plut

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

(4) the product of (a) all dividends, whether paidiccrued, on any series of Disqualified Stockoft 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, tlumerator of which is
one and the denominator of which is one minushike turrent combined federal, state and local tatigttax rate of such
Person, expressed as a decimal, in each casesamsalidated basis and in accordance with GAAPs

(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 @fregt or related expenses relating to the
Refinanced Notes once the same have been dischsiigltdbe 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 dFigbarge 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 effeotduch incurrence, assumption,
Guarantee, repayment, repurchase or redemptiordebtedness, or such issuance, repurchase or rédermppreferred 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 spelci®erson or any of its Restricted Subsidiarieduding 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

(2) whenever pro forma effect is to be given teamsaction, the calculations shall be based onethgonable good faith
judgment of a responsible financial or accountiffgcer of Cott and may include, for the avoidandéeloubt, cost saving
and operating expense reductions resulting 1
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such transaction (which are being given pro forfifiecé that have been realized or are reasonalpgerd to be realized
the 12 month period immediately subsequent to snaetsaction

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

(4) the Fixed Charges attributable to discontinopérations, as determined in accordance with G/ekié,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 Sulsis following the
Calculation Date; an

(5) if any Indebtedness bears a floating rate w@rast and is being given pro forma effect, therggt 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 Agreemenptiegble 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&aiak, securities or indebtedness of one or rSatesidiaries 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 Publiccountants, the opinions and pronouncementseoPtiblic Company Accounting
Oversight Board and statements and pronouncemétits &inancial Accounting Standards Board or iahsather 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 endergeof 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 thguletters of credit or reimbursement
agreements in respect thereof, of all or any peahg Indebtedness.

“Guarantors” means each of:
(1) Cott;
(2) Subsidiaries of Cott that guarantee the Notes enssue Date; ar
(3) any other Subsidiary of Cott that executes a Guaesim accordance with the provisions of the indesy

and their respective successors and assigns, inceae, until the Guarantee of such Person hasrbiased in accordance with the
provisions of the indenture.

“Hedging Obligations” means, with respect to angdgfied Person, the obligations under:
(1) any Interest Rate Agreeme

(2) foreign exchange contracts and currency primeegreements entered into with one of more fir@niestitutions designed
to protect the person or entity entering into theeament against fluctuations in interest ratesuorency exchanges rates
with respect to Indebtedness incurr

(3) any commodity futures contract, commaodity optor other similar agreement or arrangement dedigmerotect against
fluctuations in the price of commodities used bgt thntity 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 disposdad ah amount determined as provided in the finahgaaph of
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the covenant described above under the caption ‘HaibeCovenants—Restricted Payments.” The acqoisliy Cott or any Restricted
Subsidiary of Cott of a Person that holds an Inmestt in a third Person will be deemed to be andtnaent by Cott or such Restricted
Subsidiary in such third Person in an amount etputile Fair Market Value of the Investment heldiy acquired Person in such third Person
in an amount determined as provided in the finaghgaph of the covenant described above underaghigon “—Certain Covenants—
Restricted Payments.” The term “Investments” salalb exclude extensions of trade credit and adwattceustomers and suppliers to the
extent made in the ordinary course of businessrdimary business terms.

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

“Lien” means, with respect to any asset, any maggdien, pledge, charge, security interest or erirance of any kind in respect of
such asset, whether or not filed, recorded or atiserperfected 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, detethin 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 secwgilig 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 theosalther disposition of any non-cash
consideration received in any Asset Sale), neth@fdirect costs relating to such Asset Sale, inaetydvithout limitation, legal, accounting a
investment banking fees, and sales commissionsaaydelocation expenses incurred as a resultcohdset 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 Batetind 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 ofkdng (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 amghts 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 Indelgedode accelerated or payable prior to its stateirity; 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
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“Obligations” means any principal, interest, peiealtfees, indemnifications, reimbursements, damsaged other liabilities payable
under the documentation governing any Indebtedness.

“Permitted Business” means the lines of businesslacted by Cott and its Restricted Subsidiarietherdate hereof and any business
incidental or reasonably related thereto includimighout limitation, all beverage businesses orahilis a reasonable extension thereof as
determined in good faith by our Board of Directarsl 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 recéipbn-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 ferigguance of Equity Interests (other than DisdjadliStock) of Cott

(6) any Investments received in compromise of @atiams 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—Incurrendaedébtedness 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 otherdstvnents made
pursuant to this clause (8) that are at the tintstanding not to exceed the greater of (a) $70lllomiand (b) 5.0% 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 Equitgriggt or interests in
accounts receivable generated by Cott or any &utssidiaries

(10) any Indebtedness of Cott to any of its Sulbsiés 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 fafvar-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 $25.0amiliutstanding at any one time; ¢

(12) any Investment existing on the date of the inden
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“Permitted Liens” means:

Q) Liens on assets at the time such assets aviraddncluding Liens on assets of a Person atithe such Person becomes a
Restricted Subsidiary; provided that (a) such hiexs not incurred in anticipation of or in connestigith 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 thamé igecuring Indebtedness incurred under claus# (g second paragraph
under“—Certain Covenan—Incurrence of Indebtedness and Issuance of Prdf&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, mecHalsindlords’, materialmen’s, employees’, laboreehployers’,
suppliers’, banks’, repairmen’s and other like Isgim each case, for sums not yet due or thateirglzontested in good
faith by appropriate proceedings and tha appropriately reserved for in accordance with GARNRquired 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 appropriategedings and that are appropriately reservedfaccordance 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 Steehyided 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-wagirictions on the use of real property, otherlainencumbrances on real
property incurred in the ordinary course of businasd minor irregularities of title to real propgetthat 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@alies 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 Subsidiaipdividually 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 agsticted Subsidiary in accordance with the prowisiof 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

(10) Liens securing Permitted Refinancing Indebésdirelating to Permitted Liens of the type deedriin clauses (1), (2) and
(5) of this definition; provided that such Lieng&nxd only to the assets securing the Indebtedressg befinanced
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(11)
(12)
(13)

(14)
(15)
(16)

(17)
(19)

(20)

(21)

(22)

(23)

(24)
(25)
(26)

(27)

(28)

other Liens securing obligations in an aggreganount at any time outstanding not to exceedthater of (a) $50.0
million or (b) 5.0% of Consolidated Net Tangiblesiss;

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 paragragbrnir—Certain
Covenant—Incurrence of Indebtedness and Issuance of Prdf&tack”

Liens on the assets of Foreign Restricted Sub#&diaecuring Indebtedness of Foreign RestrictediSialvies;
Liens in favor of Cott or any Guarant

pledges of or Liens on raw materials or on ufiactured products as security for any drafts s 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 inection 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 wsirk@mpensation laws, unemployment insurance avamilar legislation,
or good faith deposits in connection with bids diers, contracts (other than for the payment of bteldness) 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 suretpmeal bonds to which such Person is a party, mosies as security for
contested taxes or import duties or for the payménent 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 letieesedit issued in the
ordinary course of busines

Liens occurring solely by the filing of a Uoifn 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, grangerise 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, contrat 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 incuimetthe ordinary course of busine

Liens on goods or inventory the purchase, shiproestorage price of which is financed by a docurmasnietter of credit c
banke’s acceptance issued or created for the accounitbb€
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any Restricted Subsidiary of Cott; provided thattsliien secures only the obligations of Cott orrsRestricted Subsidiary
in respect of such letter of credit or bar's acceptance

(29) 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;

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

“Permitted Refinancing Indebtedness” means anyltedimess of Cott or any of its Subsidiaries issnakchange 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 applicaliB)he Indebtedness extended, refinanced, renawpldced, 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 later than the final maturitytelaf, and has a Weighted
Average Life to Maturity equal to or greater thhe WWeighted Average Life to Maturity of, the Indedhtess being
extended, refinanced, renewed, replaced, defeasefumded.

(3) if the Indebtedness being extended, refinaneattwed, replaced, defeased or refunded is sutadedi in right of payment
to the notes, such Permitted Refinancing Indebteslhas 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 assetuutioly 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 antprovements, the real property on which such dssatached; 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.

“Purchase Money Note” means a promissory note ecidg a line of credit, which may be irrevocablenh, or evidencing other
Indebtedness owed to, Cott or any of its Subsielain connection with a Qualified
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Securitization Transaction, which note shall beargfrom cash available to the maker of such nattegr than amounts required to be
established as reserves pursuant to agreementangaid to investors in respect of interest,gpal and other amounts owing to such
investors and amounts paid in connection with tirelpase of newly 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 puasuto which Cott or such Restricted SubsidiarZoft 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 othesBe (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 whatose in the ordinary course of business of
Cott or such Restricted Subsidiary of Cott, and asgets related thereto, including, without linndtat all collateral securing such accounts
receivable, all contracts and contract rights dhguarantees or other obligations in respect ahsaccounts receivable, proceeds of such
accounts receivable and other assets (includingadrrights) 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 StatesigBes 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 othan & Permitted Investment.
“Restricted Subsidiary” of a Person means any $idryi of the referent Person that is not an Unietstt 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 Securitizationtignfexcluding guarantees of obligations (othearthhe principal of, and
interest on, Indebtedness)) pursuant to Standardriieation 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 Suasgi&s (other than the Securitization Entity), dthe or indirectly,
contingently or otherwise, to the satisfaction #udy other than pursuant to Standard Securitizatiodertakings 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 Subsidiarfess any material contract, agreement, arrangeanamtderstanding oth
than on terms no less favorable to Cott or suchsiidyy than those that might be obtained at time firom Persons that ¢
not affiliates of Cott, other than fees payabléhi@ ordinary course of business in connection géttvicing receivables of
such entity; an

76



Table of Contents

(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 and#iters’ certificate certifying that such desidioa complied with the foregoing conditions.

“Significant Subsidiary” means any Subsidiary thatld 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 repraens, warranties, covenants and indemnities edtietto 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 irlstant of interest or principal on any series ofdbtedness, 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 repwsetany such interest or principal prior to the daiginally 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 occurrencarmf contingency) to vote in the election of diogst managers or trustees
of the corporation, association or other businesityes at the time owned or controlled, direadlyindirectly, by that
Person or one or more of the otiSubsidiaries of that Person (or a combination tfgrand

(2) any partnership (a) the sole general partnéne@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 thegdn (or any
combination thereof

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

“Treasury Rate” means, for any date, the yield &durity 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 redempdite (or, if such Statistical Release is no lopgiblished, any publicly available source
similar market data) most nearly equal to the gkfiom the applicable redemption date to Novemige2013; provided, however, that if the
period from the applicable redemption date is mptad to the constant maturity of a United Statesa$ury security for which a weekly
average yield is given, the Treasury Rate shatiliained by linear interpolation (calculated to tigarest one-twelfth of a year) from the
weekly average yields of United States Treasuryrities for which such yields are given except thétte period from the redemption date to
November 15, 2013 is less than one year, the wesldyage yield on actually traded United Statesa§uiey securities adjusted to a cons
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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$215,000,000

Citl

Cott Beverages Inc.
Exchange Offer for 8.375% Senior Notes due 2017

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 tAisday of August, 2010.

COTT CORPORATION

Jerry Fowden

Jerry Fowden
Chief Executive Officer

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

Jerry Fowden
Chief Executive Officer, Director
(Principal Executive Officer)

/s/  Neal Cravens

Neal Cravens
Chief Financial Officer
(Principal Financial Officer)

/sl Gregory Leiter

Gregory Leiter

Senior Vice President , Chief Accounting Officer,

and Assistant Secretary
(Principal Accounting Officer)

*

David T. Gibbons
Chairman, Director

*

Mark Benadiba
Director

*

Stephen H. Halperin
Director

*

Betty Jane Hess
Director

*By: /sl Neal Cravens

Date

Date

Date

Date

Date

Date

Date

: August 27, 201

: August 27, 201

: August 27, 201

: August 27, 201

: August 27, 201

: August 27, 201

: August 27, 201

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have

been previously filed

*

Gregory Monahan
Director

*

Mario Pilozzi
Director

*

George A. Burnett
Director

*

Andrew Prozes
Director

*

Graham Savage
Director

*

Eric Rosenfeld
Director

Date

Date

Date

Date

Date

Date

: August 27, 201

: August 27, 201

: August 27, 201

: August 27, 201

: August 27, 201

: August 27, 201
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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 thisday of August, 2010.

COTT BEVERAGES INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

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: August 27, 201 /s/ Neal Cravens Date: August 27, 201
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 thisday of August, 2010.

COTT HOLDINGS INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

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: August 27, 201 /s/ Neal Cravens Date: August 27, 201
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 thisday of August, 2010.

COTT USA CORP.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

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: August 27, 201 /s/ Neal Cravens Date: August 27, 201
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 thisday of August, 2010.

COTT VENDING INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

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: August 27, 201 /s/ Neal Cravens Date: August 27, 201
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 thisday of August, 2010.

INTERIM BCB, LLC

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

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: August 27, 201 /s/ Neal Cravens Date: August 27, 201
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 Las Vegas, State of Nevada os #7 day of August, 2010.

CB NEVADA CAPITAL INC.

By: /sl Kristine Eppes

Kristine Eppes
Treasurer and Director

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: August 27, 201 * Date: August 27, 201
Name: Wendy Mavrina Name: Kristine Eppe
Title: Secretary and Director Title: Treasurer and Director

(Principal Financial and Accountingfi©ér)

* Date: August 27, 201
Name: Ceasar Gonzal
Title: President and Director
(Principal Executive Office

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have

been previously filed
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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 Las Vegas, State of Nevada os #7 day of August, 2010.

COTT USA FINANCE LLC

By: /sl Kristine Eppes

Kristine Eppes
Director

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: August 27, 201 * Date: August 27, 201
Name: Wendy Mavrina Name: Kristine Eppe
Title:  Director Title:  Director

* Date: August 27, 201

Name: Ceasar Gonzal

Title:  Director
(Principal Executive, Financial andcAanting
Officer;

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 2010.

COTT BEVERAGES LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: August 27, 201 * Date: August 27, 201
Name: Gregory N. Leite Name: Mike Turne
Title: Director Title: Director
(Principal Executive, Financial andcAanting
Officer;
* Date: August 27, 201 * Date: August 27, 201
Name: Steven Kitchin Name: Matthew Verno
Title: Director Title: Director
* Date: August 27, 201 * Date: August 27, 201
Name: Trevor Cadde Name: Laura Jacksc
Title: Director Title: Director
* Date: August 27, 201

Name: Jerry Hoyl
Title: Director

*By: /sl Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 2010.

COTT RETAIL BRANDS LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

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: August 27, 201 * Date: August 27, 201
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alhdcounting Officer)

* Date: August 27, 201

Name: Steven Kitchin
Title:  Director

* Date: August 27, 201
Name: Jerry Hoyl
Title:  Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 2010.

COTT LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

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: August 27, 201 * Date: August 27, 201
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

* Date: August 27, 201

Name: Steven Kitchin
Title:  Director

* Date: August 27, 201
Name: Jerry Hoyl
Title:  Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 2010.

COTT EUROPE TRADING LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

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: August 27, 201 * Date: August 27, 201
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

* Date: August 27, 201

Name: Steven Kitchin
Title:  Director

* Date: August 27, 201
Name: Jerry Hoyl
Title:  Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 2010.

COTT PRIVATE LABEL LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

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: August 27, 201 * Date: August 27, 201
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

* Date: August 27, 201

Name: Steven Kitchin
Title:  Director

* Date: August 27, 201
Name: Jerry Hoyl
Title:  Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed



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 tAisday of August , 2010.

COTT NELSON (HOLDINGS) LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

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: August 27, 201 * Date: August 27, 201
Name: Gregory N. Leite Name: Mike Turne
Title:  Director Title:  Director

(Principal Executive, Financial alkdcounting Officer)

* Date: August 27, 201

Name: Steven Kitchin
Title:  Director

* Date: August 27, 201
Name: Jerry Hoyl
Title:  Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 2010.

COTT (NELSON) LIMITED

By: /sl Gregory N. Leiter
Gregory N. Leiter
Director and Authorized Representative
In the United States

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the
capacities and on the dates indicated.

/sl Gregory N. Leiter Date: August 27, 201 * Date: August 27, 201
Name: Gregory N. Leite Name: Mike Turne
Title: Director Title: Director

(Principal Executive, Financial andcAanting Officer)

* Date: August 27, 201
Name: Steven Kitchin
Title: Director

* Date: August 27, 201
Name: Jerry Hoyl
Title: Director
*By: /sl Neal Cravens

Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 2010.

156775 CANADA INC.

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: August 27, 201
Name: Jeffrey P. Ber
Title:  Sole Directo
/s/ Neal Cravens Date: August 27, 201

Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer,

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 2010.

967979 ONTARIO LIMITED

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: August 27, 201
Name: Jeffrey P. Ber
Title:  Sole Directo
/s/ Neal Cravens Date: August 27, 201

Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer,

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 2010.

804340 ONTARIO LIMITED

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: August 27, 201
Name: Jeffrey P. Ber
Title:  Sole Directo
/s/ Neal Cravens Date: August 27, 201

Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer,

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 2010.

2011438 ONTARIO LIMITED

By: /s/ Jerry Fowden

Jerry Fowden
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

* Date: August 27, 201
Name: Jeffrey P. Ber
Title:  Sole Directo
/s/ Neal Cravens Date: August 27, 201

Name: Neal Craver
Title:  Chief Financial Officer
(Principal Executive, Financial, andcAunting Officer,

*By: /s/ Neal Cravens
Neal Cravens as attorney-in-fact pursuant to authdty
granted by powers of attorney, copies of which have
been previously filed
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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 tAisday of August, 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.

/sl Jerry Fowden Date: August 27, 201 /s Marni Morgan Poe Date: August 27, 201
Name: Jerry Fowde Name: Marni Morgan Pc
Title:  Director Title:  Director

/s/ Jerry Hoyle Date: August 27, 201

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 tAisday of August, 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.

/sl Jerry Fowden Date: August 27, 201 /s Marni Morgan Poe Date: August 27, 201
Name: Jerry Fowde Name: Marni Morgan Pc
Title:  Director Title:  Director

/sl Jerry Hoyle Date: August 27, 201

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 tAisday of August, 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.

/s/ Marni Morgan Poe Date: August 27, 201
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 tAisday of August, 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: August 27, 201
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 tAisday of August, 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.

/s/ Marni Morgan Poe Date: August 27, 201
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 tAisday of August, 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.

/s/ Marni Morgan Poe Date: August 27, 201
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 tAisday of August, 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: August 27, 201
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 tAisday of August, 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: August 27, 201
Name: Marni Morgan Pc
Title:  Vice President, General Counsel,
Secretary and Direct




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 tAisday of August, 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: August 27, 201
Name: Marni Morgan Pc
Title:  Vice President, Secretary and General
Counsel of Cott Corporation,
sole Member of Caroline LL
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Exhibit 3.1(xxxix)
CERTIFICATE OF FORMATION
OF
COTT U.S. HOLDING LLC

The undersigned, an authorized natural persorthéopurpose of forming a limited liability compamnder the provisions and subjec
the requirements of the State of Delaware (pagditylChapter 18, Title 6 of the Delaware Code draacts amendatory thereof and
supplemental thereto, and known, identified, arfierred to as the “Delaware Limited Liability Compafct”), hereby certifies that:

FIRST: The name of the limited liability companyethinafter called the “limited liability companyiy:
COTT U.S. HOLDING LLC

SECOND: The address of the registered office ofithiged liability company in the State of Delawase c/o Registered Agent
Solutions, Inc., 32 W. Loockerman Street, Suite, ZDdver, Delaware 19904. The name of its registageht at such address is Registered
Agent Solutions, Inc. The registered agent offecotated in Kent County.

Executed on July 30, 2010

/sl Aaliyah Castro
Aaliyah Castrc
Authorized Perso




2.

CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF FORMATION
OF
COTT U.S. HOLDING LLC

The name of the limited liability company is CottSJHolding LLC.

The certificate of formation of the limited liity company is hereby amended by striking outiélet FIRST thereof and by substituting
in lieu thereof the following new Article FIRS

“The name of the limited liability company is CaitS. Holdings LLC”
IN WITNESS WHEREOF, the undersigned have executedcertificate on the 10th day of August, 2010.

/s/ Aaliyah Castro
Name: Aaliyah Castr
Title: Authorized Perso




Exhibit 3.1(x])

COTT U.S. HOLDINGS LLC
LIMITED LIABILITY COMPANY AGREEMENT

This limited liability company agreement (this “Aggment”) of Cott U.S. Holdings LLC, a Delaware lied liability company (the
“Company”), dated as of August 11, 2010 (the “Efifee Date”)is made by Cott Beverages Limited, a corporatiyanized under the laws
the United Kingdom, the sole holder of the Shassshereinafter defined) of the Company. This Agreeinshall be effective as of the
Effective Date.

ARTICLE | - FORMATION AND PURPOSE

Section 1. Organization

Cott Beverages Limited has formed a limited liapitompany known as Cott U.S. Holdings LLC, a liliiability company organized unc
the Delaware Limited Liability Company Act, 18 D€lode. §18-101et seq, as amended from time to time (the “Act”), foethurposes set
forth herein by causing the execution, delivery &l of the Certificate of Formation of the Coamy (the “Certificate of Formation”) with
the Secretary of State of Delaware effective adubf 30, 2010.

The Certificate may be restated by the Board oé@ors as provided in the Act or amended by thedo&Directors with respect to the
address of the registered office of the CompartiénState of Delaware and the name and addressrefistered agent in the State of
Delaware or to make corrections required by the @ther additions to or amendments of the Certdichall be authorized by the
Shareholders as provided herein. The Board of Bireshall deliver a copy of the Certificate to é&tyareholder who so requests.

Section 2. Term
The life of the Company shall be perpetual, unggsmer terminated pursuant to the provisions af Agreement or as provided by law.

Section 3. Fiscal Year

The annual accounting period of the Company sheitshtaxable, or fiscal, year. The Company’s téeatr fiscal, year shall be selected by
the Board of Directors, subject to the requiremants limitations of the Internal Revenue Code dd@,%s amended, and the regulations
promulgated thereunder, from time to time as tredeef the Company’s business require.

Section 4. Purpose

The principal business activity and purposes of@bepany shall initially be to engage in any lawdukiness, purpose or activity permitted
by the Act. The Company shall possess and may isgeatt of the powers and privileges granted byAheor which may be exercised by any
person, together with any powers incidental therstdar as such powers or privileges are necessargnvenient to the conduct, promotion
or attainment of the business purposes or actvifehe Company. The failure of the Company tceobes any formalities or requirements
relating to the exercise of its powers or the managnt of its business or affairs under this Agragmethe Act shall not be grounds for
making its Shareholders or directors responsibi¢hfe liabilities of the Compan'



Section 5. Registered Office

The registered office of the Company shall be Reggsl Agent Solutions, Inc., 32 W. Loockerman Sir8aite 201, Dover, Delaware 19904.
The Company may also have offices at such otheeplautside the United States of America as thed3@e hereinafter defined) may from
time to time determine or the business of the Campaay require.

Section 6. Qualification in Other Jurisdictions

The Board of Directors shall cause the Companyetqualified or registered under applicable lawarof jurisdiction in which the Company
transacts business and shall be authorized to exeateliver and file any certificates and documemtsessary to effect such qualification or
registration, including without limitation, the agiptment of agents for service of process in sucisqglictions.

ARTICLE Il - SHARES

Section 1. Shares

The Company is authorized to issue an unlimitedbemof Shares of common interests (the “Sharesi¢hkholder of Shares is referred to
herein as a “Shareholder.” Fractions of a Share Ingagreated and issued. The rights, preferencefieges and restrictions granted to and
imposed upon the Shares shall be as provided hdieindirectors of the Company may, at any timefaom time to time, authorize the
Company to issue, or take subscriptions for, Shares

Except as otherwise provided in this Agreementt sy be amended from time to time,

€)) all Shares are identical in all respects ariflethe holders thereof to the same rights amdlpges, subject to the same
qualifications, limitations, and restrictions,

(b) the holder of each Share shall have the right eowate per Share on each matter submitted to aofdte Shareholder

Section 2. Certificates of Shares

The ownership of Shares shall be evidenced byficatts. Each Shareholder shall be entitled toréficate representing such Shareholder’s
Shares in such form as may from time to time bsgieed by the Board of Directors. Such certificgttall be signed by the Chairman or v
Chairman of the Board of Directors. Such signatunay be facsimile. In case any officer, transferagr registrar who has signed or whose
facsimile signature has been placed on such aatiffishall have ceased to be such officer, traagient or registrar before such certificate is
issued, it may be issued by the Company with theeseffect as if he were such officer, transfer agemegistrar at the time of its issue.

The certificates of shares of the Company shaliumabered and shall be entered in the books of dmepany as they are issued. They shall
exhibit the holdeis name and the number of shares, shall be sign#teli@hairman or Vice Chairman of the Board of Blioes and shall be:i
the Company seal, if any. Unless otherwise detexthivy the Board of Directors, one (1) share shalkbued to

-2.



each Shareholder for each dollar (US$1.00) of sbapéal contributed to the Company. The Compam}l $$sue share certificates to all
initial Shareholders, any Shareholders later agahjthnd to any Shareholder contributing additi@agital to the Company.

The Company shall keep a register of its Sharehslateits principal offices (or such other locatasimay be required by the Act), or at any
other office designated by the Board of Directditsere shall be entered on such register, at any ditthe issuance of each share, the numbel
of the certificate issued, the kind of certific&sued, the name, address, and other contact iafammof the person owning the shares
represented thereby, the number of such shareshartthte of issuance thereof. Every certificattharged or returned to the Company shall
be marked “cancelled” with the date of cancellation

Each Shareholder of the Company has the rightestt such reasonable standards (including stdadgrverning what information and
documents are to be furnished at what time anditotand at whose expense) as may be set fortlinh@ras may be established by the
Board of Directors, to obtain copies of books agebrds, tax returns, shareholder lists, organiaatidocuments, capital contribution
statements, and other information related to thistof the business from the Company from timténte upon reasonable demand for any
purpose reasonably related to the Shareholdegsdst as a Shareholder of the Company, but onipgltihe Company’s normal business
hours.

Section 3. Lost or Destroyed Certificates

The holder of any shares of the Company shall imately notify the Company of any loss or destruttid any certificate issued to him. The
Company may issue a new certificate in the placngfcertificate theretofore issued by it allegetidve been lost or destroyed, and the
Board of Directors may require the owner of the twsdestroyed certificate, or his legal represives, to give the Company a bond in such
sum as the Board of Directors may direct, and witbh surety or sureties as may be satisfactofyet®bard of Directors, to indemnify the
Company against any claim that may be made agaimstaccount of the alleged loss or destructioarf such certificate.

A new certificate may be issued without requirimy &ond when, in the judgment of the Board of Dives;, it is proper so to do.

Section 4. Record Date

The Board of Directors may set a record date fetated period for the purpose of making any praojgéermination with respect to
Shareholders, including which Shareholders argleatio notice of a meeting, vote at a meetingeirera distribution, or be allotted other
rights.

The record date may not be prior to the close sfrtass on the day the record date is fixed. Therdedate shall not be more than ninety
(90) days before the date on which the action réguthe determination will be taken. In the caa meeting of Shareholders, the record
date shall be at least ten (10) days before theafdhe meeting.

-3-



ARTICLE 1l - MEMBERSHIP AND TRANSFERABILITY

Section 1. Shareholders

For the purpose of this Agreement the term “Shddgmdshall mean a “Member” as defined under Secti8-101(11) of the Delaware
Limited Liability Company Act, 6 Del. C. Section8-101 et seq. (the “Act”)

As of the Effective Date, the Company has one hethdt00) Shares issued and outstanding and suchsSin@ held by Cott Beverages
Limited. In consequence, as of the Effective D&ttt Beverages Limited is the holder of 100% ofdkenership interest in the profits and
losses of the Company, has the right to receiveaaayall distributions from the Company, has the sight to vote on and approve actions
and decisions reserved to the Shareholders undeAgineement or the Act and has the right to any @hother benefits to which
Shareholders of a limited liability company mayeugitled under this Agreement or the Act.

No person may become a Shareholder of the Compaagaihe, she or it holds Shares, and no persoraeduires a previously outstandi
Share or Shares in accordance with this Agreentmaiitise a Shareholder of the Company within thenirgpof the Act unless such Share or
Shares are acquired in compliance with the pronssiaf this Article Ill. When any person is admit@sla Shareholder or ceases to be a
Shareholder, the Board shall prepare an Annexisoffreement describing the then-current membershipe Company.

Section 2. Substitute Shareholders

No Shareholder shall have the right to designatassignee of Shares as a substitute Shareholdessignee of Shares shall have the rig
powers and obligations of a Shareholder underAgreement (including, without limitation, any rigttt vote on any matter) unless each
Shareholder consents to the admission of the peapassignee as a Shareholder or the proposed essapeives 100% of the outstanding
Shares of the Company. An assignment of a Shaitéesrihe assignee to share in such profits argklgo receive such distribution or
distributions, and to receive such allocation @bime, gain, loss, deduction, or credit or similam to which the assignor was entitled to the
extent assigned.

Section 3. Termination of Membership

A Shareholder ceases to be a Shareholder and ¢othayower to exercise any rights or powers dii@&holder upon assignment of all of
his, her or its Shares. The pledge of, or gramiing@ security interest, lien or other encumbranaca against, any or all of the Shares shall, by
itself, not cause the Shareholder to cease toSieeeholder or cease to have the power to exeaniseights or powers of a Shareholder.

Section 4. Transferability

No Shareholder, without the prior written consefrtlbother Shareholders, shall sell, assign, fiemsnortgage or pledge his, her or its She
The Company shall not be required to recognizesaich transfer until each Shareholder consents.
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ARTICLE IV - MEETINGS OF SHAREHOLDERS

Section 1. Time and Place of Meetings

All meetings of the Shareholders for the electibdigectors or for any other purpose shall be tzlduch time and place, within or outside
United States of America, as shall be stated imtiteee of the meeting or in a duly executed waMemotice thereof.

Section 2. Annual Meetings

Annual meetings of Shareholders shall be held el siate and time as shall be designated from tintiene by the Board and stated in the
notice of the meeting, at which meeting the Shddste shall elect the directors, and transact stichr matters as may properly be brought
before the meeting. Failure to hold an annual mgethall not have any adverse effect on the Compaitg ability to conduct business.

Section 3. Notice of Annual Meetings

Written notice of the annual meeting stating thecpl date and hour of the meeting shall be giveaash Shareholder entitled to vote at such
meeting not less than 10 nor more than 60 daygddfe date of the meeting.

Section 4. Special Meetings

Special meetings of the Shareholders, for any me&o purposes, unless otherwise prescribed hytstat by the Certificate of Formation
shall be called at the request in writing of a miajoof the directors, or at the request in writioigShareholders owning a majority of the
Shares entitled to vote. Such request shall statpirpose or purposes of the proposed meetingtaibbe delivered to the Board of
Directors, which shall set the record date anditite of the special meeting.

Section 5. Notice of Special Meetings

Written notice of a special meeting stating thecpladate and hour of the meeting and the purpoparposes for which the meeting is called,
shall be given not less than 10 nor more than &8 teafore the date of the meeting, to each Shatehehtitled to vote at such meeting.

Section 6. Quorum

The holders of a majority of the Shares issuedautstanding and entitled to vote thereat, preseperson or represented by proxy, shall
constitute a quorum at all meetings of the ShadahsIfor the transaction of business, except arothe provided by the Act or by the
Certificate of Formation. The Shareholders preaéatmeeting at which a quorum is present may ioatto do business until the meeting is
concluded, notwithstanding the withdrawal of eno&glareholders to leave less than a quorum. If, liewysuch quorum shall not be present
or represented at any meeting of the Shareholtter§hareholders entitled to vote thereat, préagrerson or represented by proxy, shall
have the power to adjourn the meeting from timenbe, without notice other than announcement antketing, until a quorum shall be
present or represented.
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Section 7. Action by Shareholders

When a quorum is present at any meeting, the Vidteecholders of a majority of the Shares havintingopower present in person or
represented by proxy shall decide any questiongiooefore such meeting, unless the question isupna which by express provision of t
Agreement, the Act, or of the Certificate of Forioat a different vote is required, in which casetsaxpress provision shall govern and
control the decision of such question.

Section 8. Written Action

Any action required to be taken at any annual ecispp meeting of Shareholders of the Company, gramtion which may be taken at any
annual or special meeting of such Shareholders,bedgken without a meeting, without prior noticel avithout a vote, if a consent in
writing, setting forth the action so taken, shaldigned by the holders of Shares having not hess the minimum amount that would be
necessary to authorize or take such action at simgest which all interests in the Company entitled/ote thereon were present and voted.

ARTICLE V - DIRECTORS

Section 1. Management of the Company

The business and affairs of the Company shall beaged under the direction of its Board of Direcighe “Board”), which may exercise all
such powers of the Company and do all such lawdid and things as are not by statute or by thdficate of Formation or by this
Agreement directed or required to be exercisecboedy the Shareholders.

For all purposes, the directors constituting thaffcshall have the powers, duties, rights and resipilities, and, for all statutory purposes,
deemed “Managers” in accordance with Section 18afQBe Act. Each member of the Board shall havewite on each matter submitted to
the vote of the Board.

A Shareholder, as such, shall not take part imterfere in any manner with, the management, conducontrol of the business and affair
the Company, and shall not have any right or aitthtir act for or bind the Company.

Section 2. Number and Term

The number of directors of the Company shall bé susnber as shall be designated from time to tiyneebolution of the Board and initially
shall be one (1). Each director (including anyiimtedirector chosen by the Board in accordance ®ibtion 3 of this Article V) shall be a
natural person and a majority of the directorsl@iding any such interim director) constituting tBeard at any time and from time to time
must have their primary residences in the UnitedeStof America. The directors shall be electati@annual meeting of the Shareholders,
except as provided in Section 3 of this Article V.

Marni Morgan Poe is hereby elected as the inifiaator.

Each director elected shall hold office for a tevhone year and shall serve until his/her successalected and qualified or until his/her
death, resignation or removal. Any director maydraoved from the Board at any time by the votehefholders of a majority of the Shares
then outstanding.
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Section 3. Vacancies and New Directorships

Vacancies and newly created directorships resuftmmg any increase in the authorized number ofatlines may be filled by a vote of the
holders of a majority of the Shares then outstamydimd any director so chosen shall hold officél timé next annual election and until his or
her successor is duly elected and qualified, urdesser displaced.

Section 4. Place of Meetings

The Board may hold meetings, both regular and apeati any place within or outside the State ofd®&lre, except that no such meeting may
be held at any place outside the United Stateswérica.

Section 5. Regular Meetings

Regular meetings of the Board may be held withatice at such time and at such place as shall fim@ to time be determined by the
Board.

Section 6. Special Meetings

Special meetings of the Board may be called omtitten request of two directors, upon providingeatay’s notice to each director
personally or by telephone or ten days notice bi\. Aairector shall waive failure to give noticé such director shall attend or otherwise
participate in such meeting.

Section 7. Quorum

At all meetings of the Board, all of the directtiien in office shall constitute a quorum for trengaction of business, and the act of the
majority of the directors present at any meetinglaith there is a quorum shall be the act of tharBolf a quorum shall not be present at any
meeting of the Board, the directors present therest adjourn the meeting from time to time, withoatice other than announcement at the
meeting, until a quorum shall be present.

Section 8. No Written Action

No action required or permitted to be taken atmegting of the Board may be taken without a meetivighout limiting the generality of th
foregoing, no such action may be taken by writtemsent of the Board.

Section 9. Participation in Meetings by Conferefietephone

No director may participate in a meeting of the Bloanless such director is present in person atbeting except, if circumstances mak-
person participation at the meeting impracticaldoy director, such director may participate iniieeting by means of conference telephone
or similar communications equipment by which allgpms participating can hear each other providatighich director is in the United States
of America at all times during the meeting and gamity of the directors constituting the Board aresent in person at the meeting.
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Section 10. Committees of Directors

The Board may designate one or more committeeh, @anmittee to consist of one or more of the doecbf the Company. The Board may
designate one or more directors as alternate menaib@ny committee, who may replace any absenisgudlified members at any meeting
the committee.

Any such committee, to the extent provided in #ofution of the Board or in this Agreement, shalle and may exercise all of the powers
and authority of the Board and may authorize tlz¢ gethe Company, if any, to be affixed to all pepwhich may require it, but no such
committee shall have the power or authority innexfiee to the following matters:

0] approving or adopting, or recommending to tiheu®holders, any action or matter expressly reduigethe Act to be
submitted to Shareholders for approva

(il  adopting, amending or repealing any provisidrthe Company’s Certificate of Formation or thigrAement. Such
committee or committees shall have such name oesas may be determined from time to time by reismladopted by
the Board. The provisions of Sections 4 througlf this Article V shall also apply to meetings otceacommittee as if the
references in such provisions to the Board wereausreferences to such committee. Each commitielsep regular
minutes of its meetings and report the same t®terd when requeste

Section 11. Compensation of Directors

Each director shall be entitled to receive suchmamsation, if any, as may from time to time bediky the Board. Members of special or
standing committees may be allowed like compensdtpattending committee meetings.

Directors may also be reimbursed by the Companglfaeasonable expenses incurred in travelingitbfeom the place of each meeting of
the Board or of any such committee or otherwiserirezl in the performance of their duties as dinectdo payment referred to herein shall
preclude any director from serving the Companynin ether capacity and receiving compensation toeref

ARTICLE VI - NOTICES

Section 1. Generally

Whenever, under the provisions of the statuted treoCertificate of Formation, this Agreementloe Act, notice is required to be given to
any director or Shareholder, it shall not be caresirto mean personal notice, but such notice magMaa in writing, by mail, addressed to
such director or Shareholder, at such director'Stareholder’s address as it appears on the reabtlle Company, with postage thereon
prepaid, and such notice shall be deemed to ba givthe time when the same shall be depositdteituhited States mail. Notice to directors
may also be given by facsimile or telephone.
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Section 2. Waiver

Whenever any notice is required to be given ungeiprovisions of the statutes or of the Certifigaft€ormation, this Agreement or the Act, a
waiver thereof in writing, signed by the persorpersons entitled to said notice, whether beforafter the time stated therein, shall be
deemed equivalent thereto.

ARTICLE VII - OFFICERS AND REPRESENTATIVES

Section 1. Generally

The Board may at any time and from time to timecapipone or more persons who shall be referred tHicers” or “representatives” of the
Company to perform certain duties on behalf ofGloenpany.

Section 2. Removal
Any officer or representative appointed by the Bloaay be removed at any time by the affirmativeewaftthe directors.

Section 3. Authorities and Duties

The officers and representatives of the Companlyf kage such authority and shall perform such dutieany, as may be specified by the
Board from time to time.

ARTICLE VIII - INDEMNIFICATION

Section 1. Limitation of Liability
Except as otherwise expressly provided by the Act,

(&)  the debts, obligations and liabilities of then@gpany whether arising in contract, tort or otheryishall be solely the debts,
obligations and liabilities of the Company, ¢

(b)  no Shareholder, director, officer, representatagent or employee of the Company shall be atdijpersonally for any
such debt, obligation or liability of the Compargledy by reason of being a Shareholder, directfficer, representative,
agent or employee of the Compa

Section 2. Exculpation

No Shareholder, director, officer, representatagent or employee of the Company shall be liabtbécCompany or any other Shareholt
director, officer, representative, agent or empéogethe Company for any loss, damage or claimrigcuby reason of any act or omission of
such Shareholder, director, officer, representatigent or employee of the Company, except toxtenethat such act or omission involved
such person’s fraud, gross negligence or willfuseonduct.

Section 3. Indemnification

The Company shall, to the fullest extent permittgdhe Act, indemnify each person who was or isdypor is threatened to be made a party
to any threatened, pending or completed action, graceeding or claim, whether civil, criminal naighistrative or investigative, by reason of
the fact that
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he, she or it is or was, or has agreed to becor8baeeholder, director, officer, representativeroployee of the Company, or is or was
serving, or has agreed to serve, at the requakedompany, as a director, manager, officer, ssprtive, partner, employee or trustee o
in a similar capacity with, another corporationrtparship, joint venture, trust or other enterp(iseluding any employee benefit plan) (all
such persons being referred to hereafter as aefinitee”),or by reason of any action alleged to have beesntak omitted by an Indemnit
in his, her or its capacity as a Shareholder, threofficer, representative or employee of the @any, against all expenses (including
attorneys’ fees), judgments, fines and amounts ipes@ttlement actually and reasonably incurredtbgn behalf of an Indemnitee in
connection with such action, suit or proceeding amgl appeal therefrom.

Such indemnification is not exclusive of any othight to indemnification provided by law or othes&i The right to indemnification
conferred by this Article VIII shall be deemed t® & contract between the Company and each perfredetto herein. The Company may,
but shall not be obligated to, maintain insuramtéts expense, for its benefit in respect of smdemnification and that of any such person
whether or not the Company would otherwise haveptiveer to indemnify such person.

Section 4. Advances

Any person claiming indemnification within the seopf this Article VIII shall be entitled to advarscom the Company for payment of the
expenses of defending actions against such pensthie imanner and to the full extent permissiblecurizklaware law.

Section 5. Procedure

On the request of any person requesting indemtiificainder this Article VIII, the Board or a commei¢ thereof shall determine whether s
indemnification is permissible or such determinathall be made by independent legal counsel iBiterd or such committee so directs ¢
the Board or such committee is not empowered butstéio make such determination.

Section 6. Other Rights

The indemnification and advancement of expensedaged by this Article VIII shall not be deemed axsive of any other rights to which
those seeking indemnification or advancement oéagps may be entitled under any insurance or atfreement, vote of Shareholders or
disinterested directors or otherwise, both as tmas in their official capacity and as to action@nother capacity while holding an office, .
shall continue as to a person who has ceasedaallvector, officer or representative and shalfénto the benefit of the heirs, executors and
administrators of such person.

Section 7. Modification

No amendment or repeal of any provision of thiscdtVI1ll shall alter, to the detriment of an Indeitee, the right of such Indemnitee to
advancement of expenses or indemnification hereuedlgted to a claim based on an act or failurectowhich took place prior to such
amendment or repeal.
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ARTICLE IX - DISTRIBUTIONS

Section 1. Distributions
Distributions, if any, upon the Shares may be deddy the directors at any regular or special mgesubject to the Certificate of Formati
this Agreement and the Act.

Subject to applicable law, distributions may ondydeclared and paid out of any funds availablesfoeras often, in such amounts, and at
such time or times as the Board of Directors magrdene.

Any such distribution shall be made to the holddrhe Shares at the time of the declaration pr@iraproportion to the number of Shares
held by each Shareholder.

Section 2. Reserves

Before payment of any distribution, there may beaséle out of any funds of the Company availabtedistribution such sum or sums as the
Board, from time to time, in its absolute discratideems proper as a reserve or reserves to ma@igencies or for working capital, capital
expenditures or operating expenses, or for equalidistributions, or for repairing or maintainingygproperty, or for such other purpose as
the Board shall deem necessary or advisable, @Bdhrd may modify or abolish any such reservéénmanner in which it was created.

Section 3. Distributions Upon Dissolution of thenQmany

Upon dissolution of the Company, the Board sh&kthull account of the Company’s assets and liaédj shall liquidate the assets as
promptly as is consistent with obtaining fair vatherefor, and shall apply and distribute the pealsein the following order of priority:

0] First, to the payment and discharge of alllif Company’s debts, liabilities, and obligatiomgluding the establishment of
necessary reserves; a

(il  Second, to the holders of the Shepro ratain proportion to the number of Shares held by ezlthreholdetr

Section 4. Limitations on Distributions
Notwithstanding any provision to the contrary camed in this Agreement, the Company shall not meakiéstribution to any Shareholder

account of its Shares if such distribution wouldlaie Section 18-607 of the Act or other applicdaile.
ARTICLE X - ACCOUNTING

The books of account of the Company shall be kefié United States of America.

ARTICLE XI - TAXES

Within ninety (90) days after the end of each fisear, the Company will cause to be deliverechoholders of Shares such information, if
any, with respect to the Company as may be negekwahe preparation of their federal, state,amal income tax or information returns,
including a statement showing the Company’s incaga@), loss, deduction, and credits for the figesr.
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ARTICLE XIl - BANK ACCOUNT AND EXECUTION OF INSTRUM ENTS

Section 1. Corporate Contracts and Instruments

The Board, except as otherwise provided herein, andélyorize any officer or officers, or represen@ir representatives, to enter into any
contract or execute any instrument in the namendfan behalf of the Company. Unless so authorizedtidied by the Board, no officer,
representative or employee shall have any poweuntrority to bind the Company by any contract eagement or to pledge its credit or to
render it liable for any purpose or for any amount.

Without limiting the generality of the foregoindhecks or demands for money and notes of the Comglzail/be signed by such officer or
officers or such representative or representatiggbie Board may from time to time designate.

Section 2. Bank Accounts

All funds of the Company shall be deposited in akbaccount or accounts opened in the Company’s naheBoard of Directors shall
determine the institution or institutions at whitle accounts will be opened and maintained, thestyih accounts, and the persons who will
have authority with respect to the accounts anddguherein.

All checks, drafts, bills of exchange, acceptanbesds, endorsements, notes or other obligatioresyidences of indebtedness of the
Company, and all deeds, mortgages, indentures,dibale, conveyances, endorsements, assignnramsfers, stock powers or other
instruments of transfer, contracts, agreementsjelid or other orders, powers of attorney, proxiesyers, consents, returns, reports,
certificates, demands, notices or documents, amgh @struments or rights of any nature, may baesig executed, verified, acknowledged
and delivered by such persons (whether or not sepitatives or employees of the Company) and in maiimers as from time to time may be
determined by the Board of Directors.

ARTICLE XIII - GENERAL PROVISIONS

Section 1. Seal
The Board may adopt a seal and use the same bingausr a facsimile thereof to be impressed dixafl or reproduced or otherwise.

Section 2. Rights of Creditors and Third Parties

This Agreement is entered into solely to governdperation of the Company. This Agreement is exglyasot intended for the benefit of any
creditor of the Company or any other person.

Section 3. Entire Agreement

This Agreement constitutes the entire agreemetiteoShareholders and the Board of Directors rejatrthe Company and supersedes all
prior contracts or agreements with respect to the@any, whether oral or written.
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Section 4. Consent to Jurisdiction

The parties to this Agreement thereby consentdmtn exclusive jurisdiction of the courts of ttat8 of Delaware in connection with any
matter or dispute arising under this Agreementeiwken them regarding the affairs of the Company.

Section 5. Binding Effect

This Agreement is binding on and inures to the beagthe parties and their respective heirs, legpresentatives, successors, assigns and
transferees. If a Shareholder which is not a napewson is dissolved or terminated, the succesissuch Shareholder shall be bound by the
provisions of this Agreement.

Section 6. Governing Law; Severability

This Agreement is governed by and shall be condtiui@ccordance with the law of the State of Delayaxclusive of its conflict of laws
principles. In the event of a conflict between pinevisions of this Agreement and any provisionhaf Certificate of Formation or the Act, the
applicable provision of this Agreement shall cohtro the extent permitted by law. If any provisiofithis Agreement or the application
thereof to any person or circumstance is held idwal unenforceable to any extent, the remaind¢nisfAgreement and the application of
provision shall be enforced to the fullest extemtnpitted by law.

Section 7. Further Assurances

In connection with this Agreement and the transasticontemplated hereby, each Shareholder shallitexand deliver any additional
documents and instruments and perform any addltamta that may be necessary or appropriate taotetiee and perform the provisions of
this Agreement and those transactions, as requbgtdte Board of Directors.

Section 8. Waiver of Certain Rights

Each Shareholder irrevocably waives any right iy iave to maintain any action for dissolution af ttompany, for an accounting, for
appointment of a liquidator, or for partition oktproperty of the Company. The failure of any Shalder to insist upon strict performance of
a covenant hereunder or of any obligation hereundespective of the length of time for which sdafiure continues, shall not be a waive
such Shareholder’s right to demand strict comphkamerewith in the future. No consent or waiver,resp or implied, to or of any breach or
default in the performance of any obligation hedemshall constitute a consent or waiver to carof other breach or default in the
performance of the same or any other obligatioeuneder.

Section 9. Notice to Shareholders of Provisionthisf Agreement

By executing this Agreement, each Shareholder aglatges that such Shareholder has actual notia# of the provisions of this
Agreement. Each Shareholder hereby agrees thaAgheement constitutes adequate notice of all guokisions, and each Shareholder
hereby waives any requirement that any furtherceatiereunder be given.
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Section 10. Interpretation

Titles or captions of Articles and Sections corgdiin this Agreement are inserted as a matter mfeience and for reference, and in no way
define, limit, extend or describe the scope of &gseement or the intent of any provision hereof.

Section 11. Counterparts

This Agreement may be executed in any nhumber ofitesparts with the same effect as if all partied signed the same document, and all
counterparts shall be construed together and sbadititute the same instrument.

Section 12. Confidentiality

Each Shareholder agrees that at all times, inofuderiods during which such Shareholder holds terést in the Company and any period
during which such Shareholder has ceased to holdtarest in the Company , such Shareholder willl will direct the directors designated
by it:

(&) to hold in strict confidence the terms and provisiof this Agreement ; ar

(b) to hold in strict confidence, and not use, aogfidential or proprietary data or information aied from the Company with
respect to the Compa’s business or financial condition or otherwise gxt¢e the extent, in each case, that such infoona

0] becomes a matter of public record, is publisimed newspaper, magazine or other periodicaltoeravise becomes
available to the general public or generally knawthe industry, other than as a result of anyoaamission of such
Shareholder or directo

(i)  becomes lawfully available to such Sharehololedirector from a third party which has no dufyconfidentiality with
respect to such informatio

(iii)  is required to be disclosed under applicdbale or judicial process or any exchange or otherketeon which securities of a
Shareholder are traded, but only to the extenttrbe disclosed, and provided that the Sharehgiges prompt notice of
such requirement to the Company and the other Bblaers to enable the Company or such other Shigietsao seek an
appropriate protective order;

(iv) is necessary to be disclosed in order for sucheBlodder or director to properly perform his dutiesler this Agreemen

ARTICLE XIV - AMENDMENTS

Except as otherwise provided the Act or the Cestt of Formation, this Agreement may be alteratkraded or repealed, or a new operating
agreement may be adopted, only by the affirmatote of the holders of a majority of the then outdiag Shares.
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IN WITNESS WHEREOF, the undersigned has caused.thiged Liability Company Agreement to be duly exéed and delivered as of the
date and year first above written.

COTT BEVERAGES LIMITED , as sole sharehold

By: /s/ Gregory N. Leiter
Name: Gregory N. Leite
Title: Director
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Exhibit 3.1(xli)
CERTIFICATE OF FORMATION
OF
COTT U.S. ACQUISITION LLC

The undersigned, an authorized natural persorthéopurpose of forming a limited liability compamnder the provisions and subjec
the requirements of the State of Delaware (pagditylChapter 18, Title 6 of the Delaware Code draacts amendatory thereof and
supplemental thereto, and known, identified, arfierred to as the “Delaware Limited Liability Compafct”), hereby certifies that:

FIRST: The name of the limited liability companyethinafter called the “limited liability companyiy:
COTT U.S. ACQUISITION LLC

SECOND: The address of the registered office ofithiged liability company in the State of Delawase c/o Registered Agent
Solutions, Inc., 32 W. Loockerman Street, Suite, ZDdver, Delaware 19904. The name of its registageht at such address is Registered
Agent Solutions, Inc. The registered agent offeckotated in Kent County.

Executed on July 30, 2010

/sl Aaliyah Castro
Aaliyah Castrc
Authorized Perso




Exhibit 3.1(xlii)

COTT U.S. ACQUISITION LLC
LIMITED LIABILITY COMPANY AGREEMENT

This limited liability company agreement (this “Aggment”) of Cott U.S. Acquisition LLC, a Delawaimited liability company (the
“Company”), dated as of August 11, 2010 (the “Efifee Date”) is made by Cott Beverages Inc., a campaganized under the laws of
Georgia, the sole holder of the Shares (as hetemaéfined) of the Company. This Agreement shaléfiective as of the Effective Date.

ARTICLE | - FORMATION AND PURPOSE

Section 1. Organization

Cott Beverages Inc., has formed a limited liabiigmpany known as Cott U.S. Acquisition LLC, a lied liability company organized under
the Delaware Limited Liability Company Act, 18 Délode. 818-101et seq, as amended from time to time (the “Act”), foe thurposes set
forth herein by causing the execution, delivery &l of the Certificate of Formation of the Coamy (the “Certificate of Formation”) with
the Secretary of State of Delaware effective adubf 30, 2010.

The Certificate may be restated by the Board oé@ors as provided in the Act or amended by thedo&Directors with respect to the
address of the registered office of the ComparthénState of Delaware and the name and addressrefjistered agent in the State of
Delaware or to make corrections required by the @ther additions to or amendments of the Certdichall be authorized by the
Shareholders as provided herein. The Board of Bireshall deliver a copy of the Certificate to &tyareholder who so requests.

Section 2. Term
The life of the Company shall be perpetual, ungesmer terminated pursuant to the provisions af Agreement or as provided by law.

Section 3. Fiscal Year

The annual accounting period of the Company sheitstaxable, or fiscal, year. The Company’s téeatr fiscal, year shall be selected by
the Board of Directors, subject to the requiremanis limitations of the Internal Revenue Code d8,%s amended, and the regulations
promulgated thereunder, from time to time as tredeef the Company’s business require.

Section 4. Purpose

The principal business activity and purposes ofGbepany shall initially be to engage in any lawdukiness, purpose or activity permitted
by the Act. The Company shall possess and may isgeatl of the powers and privileges granted byAheor which may be exercised by any
person, together with any powers incidental therstdar as such powers or privileges are necessargnvenient to the conduct, promotion
or attainment of the business purposes or actvifehe Company. The failure of the Company tceobes any formalities or requirements
relating to the exercise of its powers or the manaant of its business or affairs under this Agragmethe Act shall not be grounds for
making its Shareholders or directors responsibi¢hfe liabilities of the Compan'



Section 5. Registered Office

The registered office of the Company shall be Reggsl Agent Solutions, Inc., 32 W. Loockerman Sir8aite 201, Dover, Delaware 19904.
The Company may also have offices at such otheeplautside the United States of America as thed3@e hereinafter defined) may from
time to time determine or the business of the Campaay require.

Section 6. Qualification in Other Jurisdictions

The Board of Directors shall cause the Companyetqualified or registered under applicable lawarof jurisdiction in which the Company
transacts business and shall be authorized to exeateliver and file any certificates and documemtsessary to effect such qualification or
registration, including without limitation, the agiptment of agents for service of process in sucisqglictions.

ARTICLE Il - SHARES

Section 1. Shares

The Company is authorized to issue an unlimitedbemof Shares of common interests (the “Sharesi¢hkholder of Shares is referred to
herein as a “Shareholder.” Fractions of a Share Ingagreated and issued. The rights, preferencefieges and restrictions granted to and
imposed upon the Shares shall be as provided hdieindirectors of the Company may, at any timefaom time to time, authorize the
Company to issue, or take subscriptions for, Shares

Except as otherwise provided in this Agreementt sy be amended from time to time,

(@) all Shares are identical in all respects aniflethe holders thereof to the same rights amdlpges, subject to the same
qualifications, limitations, and restrictions, €

(b) the holder of each Share shall have the right eowate per Share on each matter submitted to aofdte Shareholder

Section 2. Certificates of Shares

The ownership of Shares shall be evidenced byficatts. Each Shareholder shall be entitled toréficate representing such Shareholder’s
Shares in such form as may from time to time bsgieed by the Board of Directors. Such certificgttall be signed by the Chairman or v
Chairman of the Board of Directors. Such signatunay be facsimile. In case any officer, transferagr registrar who has signed or whose
facsimile signature has been placed on such aatiffishall have ceased to be such officer, traagient or registrar before such certificate is
issued, it may be issued by the Company with theeseffect as if he were such officer, transfer agemegistrar at the time of its issue.

The certificates of shares of the Company shaliumabered and shall be entered in the books of dmepany as they are issued. They shall
exhibit the holdeis name and the number of shares, shall be sign#teli@hairman or Vice Chairman of the Board of Blioes and shall be:i
the Company seal, if any. Unless otherwise detexthivy the Board of Directors, one (1) share shalkbued to
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each Shareholder for each dollar (US$1.00) of sbapéal contributed to the Company. The Compam}l $$sue share certificates to all
initial Shareholders, any Shareholders later agahjthnd to any Shareholder contributing additi@agital to the Company.

The Company shall keep a register of its Sharehslateits principal offices (or such other locatasimay be required by the Act), or at any
other office designated by the Board of Directditsere shall be entered on such register, at any ditthe issuance of each share, the numbel
of the certificate issued, the kind of certific&sued, the name, address, and other contact iafammof the person owning the shares
represented thereby, the number of such shareshartthte of issuance thereof. Every certificattharged or returned to the Company shall
be marked “cancelled” with the date of cancellation

Each Shareholder of the Company has the rightestt such reasonable standards (including stdadgrverning what information and
documents are to be furnished at what time anditotand at whose expense) as may be set fortlinh@ras may be established by the
Board of Directors, to obtain copies of books agebrds, tax returns, shareholder lists, organiaatidocuments, capital contribution
statements, and other information related to thistof the business from the Company from timténte upon reasonable demand for any
purpose reasonably related to the Shareholdegsdst as a Shareholder of the Company, but onipgltihe Company’s normal business
hours.

Section 3. Lost or Destroyed Certificates

The holder of any shares of the Company shall imately notify the Company of any loss or destruttid any certificate issued to him. The
Company may issue a new certificate in the placngfcertificate theretofore issued by it allegetidve been lost or destroyed, and the
Board of Directors may require the owner of the twsdestroyed certificate, or his legal represives, to give the Company a bond in such
sum as the Board of Directors may direct, and witbh surety or sureties as may be satisfactofyet®bard of Directors, to indemnify the
Company against any claim that may be made agaimstaccount of the alleged loss or destructioarf such certificate.

A new certificate may be issued without requirimy &ond when, in the judgment of the Board of Dives;, it is proper so to do.

Section 4. Record Date

The Board of Directors may set a record date fetated period for the purpose of making any praojgéermination with respect to
Shareholders, including which Shareholders argleatio notice of a meeting, vote at a meetingeirera distribution, or be allotted other
rights.

The record date may not be prior to the close sfrtass on the day the record date is fixed. Therdedate shall not be more than ninety
(90) days before the date on which the action réguthe determination will be taken. In the caa meeting of Shareholders, the record
date shall be at least ten (10) days before theafdhe meeting.
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ARTICLE 1l - MEMBERSHIP AND TRANSFERABILITY

Section 1. Shareholders

For the purpose of this Agreement the term “Shddgmdshall mean a “Member” as defined under Secti8-101(11) of the Delaware
Limited Liability Company Act, 6 Del. C. Section8-101 et seq. (the “Act”)

As of the Effective Date, the Company has one hethdt00) Shares issued and outstanding and suchsSin@ held by Cott Beverages Inc.
In consequence, as of the Effective Date, Cott Baes Inc. is the holder of 100% of the ownershiprest in the profits and losses of the
Company, has the right to receive any and allifistions from the Company, has the sole right tevan and approve actions and decisions
reserved to the Shareholders under this AgreemrghedAct and has the right to any and all otherdfiés to which Shareholders of a limited
liability company may be entitled under this Agresrhor the Act.

No person may become a Shareholder of the Compaagaihe, she or it holds Shares, and no persoraeduires a previously outstandi
Share or Shares in accordance with this Agreentmaiitise a Shareholder of the Company within thenirgpof the Act unless such Share or
Shares are acquired in compliance with the pronssiaf this Article Ill. When any person is admit@sla Shareholder or ceases to be a
Shareholder, the Board shall prepare an Annexisoffreement describing the then-current membershipe Company.

Section 2. Substitute Shareholders

No Shareholder shall have the right to designatassignee of Shares as a substitute Shareholdessignee of Shares shall have the rig
powers and obligations of a Shareholder underAgreement (including, without limitation, any rigttt vote on any matter) unless each
Shareholder consents to the admission of the peapassignee as a Shareholder or the proposed essapeives 100% of the outstanding
Shares of the Company. An assignment of a Shaitéesrihe assignee to share in such profits argklgo receive such distribution or
distributions, and to receive such allocation @bime, gain, loss, deduction, or credit or similam to which the assignor was entitled to the
extent assigned.

Section 3. Termination of Membership

A Shareholder ceases to be a Shareholder and ¢othayower to exercise any rights or powers dii@&holder upon assignment of all of
his, her or its Shares. The pledge of, or gramiing@ security interest, lien or other encumbranaca against, any or all of the Shares shall, by
itself, not cause the Shareholder to cease toSieeeholder or cease to have the power to exeaniseights or powers of a Shareholder.

Section 4. Transferability

No Shareholder, without the prior written consefrtlbother Shareholders, shall sell, assign, fiemsnortgage or pledge his, her or its She
The Company shall not be required to recognizesaich transfer until each Shareholder consents.
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ARTICLE IV - MEETINGS OF SHAREHOLDERS

Section 1. Time and Place of Meetings

All meetings of the Shareholders for the electibdigectors or for any other purpose shall be tzlduch time and place, within or outside
United States of America, as shall be stated imtiteee of the meeting or in a duly executed waMemotice thereof.

Section 2. Annual Meetings

Annual meetings of Shareholders shall be held el siate and time as shall be designated from tintiene by the Board and stated in the
notice of the meeting, at which meeting the Shddste shall elect the directors, and transact stichr matters as may properly be brought
before the meeting. Failure to hold an annual mgethall not have any adverse effect on the Compaitg ability to conduct business.

Section 3. Notice of Annual Meetings

Written notice of the annual meeting stating thecpl date and hour of the meeting shall be giveaash Shareholder entitled to vote at such
meeting not less than 10 nor more than 60 daygddfe date of the meeting.

Section 4. Special Meetings

Special meetings of the Shareholders, for any me&o purposes, unless otherwise prescribed hytstat by the Certificate of Formation
shall be called at the request in writing of a miajoof the directors, or at the request in writioigShareholders owning a majority of the
Shares entitled to vote. Such request shall statpirpose or purposes of the proposed meetingtaibbe delivered to the Board of
Directors, which shall set the record date anditite of the special meeting.

Section 5. Notice of Special Meetings

Written notice of a special meeting stating thecpladate and hour of the meeting and the purpoparposes for which the meeting is called,
shall be given not less than 10 nor more than &8 teafore the date of the meeting, to each Shatehehtitled to vote at such meeting.

Section 6. Quorum

The holders of a majority of the Shares issuedautstanding and entitled to vote thereat, preseperson or represented by proxy, shall
constitute a quorum at all meetings of the ShadahsIfor the transaction of business, except arothe provided by the Act or by the
Certificate of Formation. The Shareholders preaéatmeeting at which a quorum is present may ioatto do business until the meeting is
concluded, notwithstanding the withdrawal of eno&glareholders to leave less than a quorum. If, liewysuch quorum shall not be present
or represented at any meeting of the Shareholtter§hareholders entitled to vote thereat, préagrerson or represented by proxy, shall
have the power to adjourn the meeting from timenbe, without notice other than announcement antketing, until a quorum shall be
present or represented.
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Section 7. Action by Shareholders

When a quorum is present at any meeting, the Vidteecholders of a majority of the Shares havintingopower present in person or
represented by proxy shall decide any questiongiooefore such meeting, unless the question isupna which by express provision of t
Agreement, the Act, or of the Certificate of Forioat a different vote is required, in which casetsaxpress provision shall govern and
control the decision of such question.

Section 8. Written Action

Any action required to be taken at any annual ecispp meeting of Shareholders of the Company, gramtion which may be taken at any
annual or special meeting of such Shareholders,bedgken without a meeting, without prior noticel avithout a vote, if a consent in
writing, setting forth the action so taken, shaldigned by the holders of Shares having not hess the minimum amount that would be
necessary to authorize or take such action at simgest which all interests in the Company entitled/ote thereon were present and voted.

ARTICLE V - DIRECTORS

Section 1. Management of the Company

The business and affairs of the Company shall beaged under the direction of its Board of Direcighe “Board”), which may exercise all
such powers of the Company and do all such lawdid and things as are not by statute or by thdficate of Formation or by this
Agreement directed or required to be exercisecboedy the Shareholders.

For all purposes, the directors constituting thaffcshall have the powers, duties, rights and resipilities, and, for all statutory purposes,
deemed “Managers” in accordance with Section 18afQBe Act. Each member of the Board shall havewite on each matter submitted to
the vote of the Board.

A Shareholder, as such, shall not take part imterfere in any manner with, the management, conducontrol of the business and affair
the Company, and shall not have any right or aitthtir act for or bind the Company.

Section 2. Number and Term

The number of directors of the Company shall bé susnber as shall be designated from time to tiyneebolution of the Board and initially
shall be one (1). Each director (including anyiimtedirector chosen by the Board in accordance ®ibtion 3 of this Article V) shall be a
natural person and a majority of the directorsl@iding any such interim director) constituting tBeard at any time and from time to time
must have their primary residences in the UnitedeStof America. The directors shall be electati@annual meeting of the Shareholders,
except as provided in Section 3 of this Article V.

Marni Morgan Poe is hereby elected as the inifiaator.

Each director elected shall hold office for a tevhone year and shall serve until his/her successalected and qualified or until his/her
death, resignation or removal. Any director maydraoved from the Board at any time by the votehefholders of a majority of the Shares
then outstanding.
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Section 3. Vacancies and New Directorships

Vacancies and newly created directorships resuftmmg any increase in the authorized number ofatlines may be filled by a vote of the
holders of a majority of the Shares then outstamydimd any director so chosen shall hold officél timé next annual election and until his or
her successor is duly elected and qualified, urdesser displaced.

Section 4. Place of Meetings

The Board may hold meetings, both regular and apeati any place within or outside the State ofd®&lre, except that no such meeting may
be held at any place outside the United Stateswérica.

Section 5. Regular Meetings

Regular meetings of the Board may be held withatice at such time and at such place as shall fim@ to time be determined by the
Board.

Section 6. Special Meetings

Special meetings of the Board may be called omtitten request of two directors, upon providingeatay’s notice to each director
personally or by telephone or ten days notice bi\. Aairector shall waive failure to give noticé such director shall attend or otherwise
participate in such meeting.

Section 7. Quorum

At all meetings of the Board, all of the directtiien in office shall constitute a quorum for trengaction of business, and the act of the
majority of the directors present at any meetinglaith there is a quorum shall be the act of tharBolf a quorum shall not be present at any
meeting of the Board, the directors present therest adjourn the meeting from time to time, withoatice other than announcement at the
meeting, until a quorum shall be present.

Section 8. No Written Action

No action required or permitted to be taken atmegting of the Board may be taken without a meetivighout limiting the generality of th
foregoing, no such action may be taken by writtemsent of the Board.

Section 9. Participation in Meetings by Conferefietephone

No director may participate in a meeting of the Bloanless such director is present in person atbeting except, if circumstances mak-
person participation at the meeting impracticaldoy director, such director may participate iniieeting by means of conference telephone
or similar communications equipment by which allgpms participating can hear each other providatighich director is in the United States
of America at all times during the meeting and gamity of the directors constituting the Board aresent in person at the meeting.
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Section 10. Committees of Directors

The Board may designate one or more committeeh, @anmittee to consist of one or more of the doecbf the Company. The Board may
designate one or more directors as alternate menaib@ny committee, who may replace any absenisgudlified members at any meeting
the committee.

Any such committee, to the extent provided in #ofution of the Board or in this Agreement, shalle and may exercise all of the powers
and authority of the Board and may authorize tlz¢ gethe Company, if any, to be affixed to all pepwhich may require it, but no such
committee shall have the power or authority innexfiee to the following matters:

0] approving or adopting, or recommending to tiheu®holders, any action or matter expressly reduigethe Act to be
submitted to Shareholders for approva

(il  adopting, amending or repealing any provisidrthe Company’s Certificate of Formation or thigrAement. Such
committee or committees shall have such name oesas may be determined from time to time by reismladopted by
the Board. The provisions of Sections 4 througlf this Article V shall also apply to meetings otceacommittee as if the
references in such provisions to the Board wereausreferences to such committee. Each commitielsep regular
minutes of its meetings and report the same t®terd when requeste

Section 11. Compensation of Directors

Each director shall be entitled to receive suchmamsation, if any, as may from time to time bediky the Board. Members of special or
standing committees may be allowed like compensdtpattending committee meetings.

Directors may also be reimbursed by the Companglfaeasonable expenses incurred in travelingitbfeom the place of each meeting of
the Board or of any such committee or otherwiserirezl in the performance of their duties as dinectdo payment referred to herein shall
preclude any director from serving the Companynin ether capacity and receiving compensation toeref

ARTICLE VI - NOTICES

Section 1. Generally

Whenever, under the provisions of the statuted treoCertificate of Formation, this Agreementloe Act, notice is required to be given to
any director or Shareholder, it shall not be caresirto mean personal notice, but such notice magMaa in writing, by mail, addressed to
such director or Shareholder, at such director'Stareholder’s address as it appears on the reabtlle Company, with postage thereon
prepaid, and such notice shall be deemed to ba givthe time when the same shall be depositdteituhited States mail. Notice to directors
may also be given by facsimile or telephone.
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Section 2. Waiver

Whenever any notice is required to be given ungeiprovisions of the statutes or of the Certifigaft€ormation, this Agreement or the Act, a
waiver thereof in writing, signed by the persorpersons entitled to said notice, whether beforafter the time stated therein, shall be
deemed equivalent thereto.

ARTICLE VII - OFFICERS AND REPRESENTATIVES

Section 1. Generally

The Board may at any time and from time to timecapipone or more persons who shall be referred tHicers” or “representatives” of the
Company to perform certain duties on behalf ofGloenpany.

Section 2. Removal
Any officer or representative appointed by the Bloaay be removed at any time by the affirmativeewaftthe directors.

Section 3. Authorities and Duties

The officers and representatives of the Companlyf kage such authority and shall perform such dutieany, as may be specified by the
Board from time to time.

ARTICLE VIII - INDEMNIFICATION

Section 1. Limitation of Liability
Except as otherwise expressly provided by the Act,

(a) the debts, obligations and liabilities of then@pany whether arising in contract, tort or otheryishall be solely the debts,
obligations and liabilities of the Company, ¢

(b) no Shareholder, director, officer, represenéatagent or employee of the Company shall be atdijpersonally for any such debt,
obligation or liability of the Company solely byason of being a Shareholder, director, officerresentative, agent or employee
of the Company

Section 2. Exculpation

No Shareholder, director, officer, representatagent or employee of the Company shall be liabtbécCompany or any other Shareholt
director, officer, representative, agent or empéogethe Company for any loss, damage or claimrigcuby reason of any act or omission of
such Shareholder, director, officer, representatigent or employee of the Company, except toxtenethat such act or omission involved
such person’s fraud, gross negligence or willfuseonduct.

Section 3. Indemnification

The Company shall, to the fullest extent permittgdhe Act, indemnify each person who was or isdypor is threatened to be made a party
to any threatened, pending or completed action, graceeding or claim, whether civil, criminal naighistrative or investigative, by reason of
the fact that
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he, she or it is or was, or has agreed to becor8baeeholder, director, officer, representativeroployee of the Company, or is or was
serving, or has agreed to serve, at the requakedompany, as a director, manager, officer, ssprtive, partner, employee or trustee o
in a similar capacity with, another corporationrtparship, joint venture, trust or other enterp(iseluding any employee benefit plan) (all
such persons being referred to hereafter as aefinitee”),or by reason of any action alleged to have beesntak omitted by an Indemnit
in his, her or its capacity as a Shareholder, threofficer, representative or employee of the @any, against all expenses (including
attorneys’ fees), judgments, fines and amounts ipes@ttlement actually and reasonably incurredtbgn behalf of an Indemnitee in
connection with such action, suit or proceeding amgl appeal therefrom.

Such indemnification is not exclusive of any othight to indemnification provided by law or othes&i The right to indemnification
conferred by this Article VIII shall be deemed t® & contract between the Company and each perfredetto herein. The Company may,
but shall not be obligated to, maintain insuramtéts expense, for its benefit in respect of smdemnification and that of any such person
whether or not the Company would otherwise haveptiveer to indemnify such person.

Section 4. Advances

Any person claiming indemnification within the seopf this Article VIII shall be entitled to advarscom the Company for payment of the
expenses of defending actions against such pensthie imanner and to the full extent permissiblecurizklaware law.

Section 5. Procedure

On the request of any person requesting indemtiificainder this Article VIII, the Board or a commei¢ thereof shall determine whether s
indemnification is permissible or such determinathall be made by independent legal counsel iBiterd or such committee so directs ¢
the Board or such committee is not empowered butstéio make such determination.

Section 6. Other Rights

The indemnification and advancement of expensedaged by this Article VIII shall not be deemed axsive of any other rights to which
those seeking indemnification or advancement oéagps may be entitled under any insurance or atfreement, vote of Shareholders or
disinterested directors or otherwise, both as tmas in their official capacity and as to action@nother capacity while holding an office, .
shall continue as to a person who has ceasedaallvector, officer or representative and shalfénto the benefit of the heirs, executors and
administrators of such person.

Section 7. Modification

No amendment or repeal of any provision of thiscdtVI1ll shall alter, to the detriment of an Indeitee, the right of such Indemnitee to
advancement of expenses or indemnification hereuedlgted to a claim based on an act or failurectowhich took place prior to such
amendment or repeal.
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ARTICLE IX - DISTRIBUTIONS

Section 1. Distributions
Distributions, if any, upon the Shares may be deddy the directors at any regular or special mgesubject to the Certificate of Formati
this Agreement and the Act.

Subject to applicable law, distributions may ondydeclared and paid out of any funds availablesfoeras often, in such amounts, and at
such time or times as the Board of Directors magrdene.

Any such distribution shall be made to the holddrhe Shares at the time of the declaration pr@iraproportion to the number of Shares
held by each Shareholder.

Section 2. Reserves

Before payment of any distribution, there may beaséle out of any funds of the Company availabtedistribution such sum or sums as the
Board, from time to time, in its absolute discratideems proper as a reserve or reserves to ma@igencies or for working capital, capital
expenditures or operating expenses, or for equalidistributions, or for repairing or maintainingygproperty, or for such other purpose as
the Board shall deem necessary or advisable, @Bdhrd may modify or abolish any such reservéénmanner in which it was created.

Section 3. Distributions Upon Dissolution of thenQmany

Upon dissolution of the Company, the Board sh&kthull account of the Company’s assets and liaédj shall liquidate the assets as
promptly as is consistent with obtaining fair vatherefor, and shall apply and distribute the pealsein the following order of priority:

0] First, to the payment and discharge of alllif Company’s debts, liabilities, and obligatiomgluding the establishment of
necessary reserves; a

(il  Second, to the holders of the Shepro ratain proportion to the number of Shares held by ezlthreholdetr

Section 4. Limitations on Distributions
Notwithstanding any provision to the contrary camed in this Agreement, the Company shall not meakiéstribution to any Shareholder

account of its Shares if such distribution wouldlaie Section 18-607 of the Act or other applicdaile.
ARTICLE X - ACCOUNTING

The books of account of the Company shall be kefié United States of America.

ARTICLE XI - TAXES

Within ninety (90) days after the end of each fisear, the Company will cause to be deliverechoholders of Shares such information, if
any, with respect to the Company as may be negekwahe preparation of their federal, state,amal income tax or information returns,
including a statement showing the Company’s incaga@), loss, deduction, and credits for the figesr.

-11-



ARTICLE XIl - BANK ACCOUNT AND EXECUTION OF INSTRUM ENTS

Section 1. Corporate Contracts and Instruments

The Board, except as otherwise provided herein, andélyorize any officer or officers, or represen@ir representatives, to enter into any
contract or execute any instrument in the namendfan behalf of the Company. Unless so authorizedtidied by the Board, no officer,
representative or employee shall have any poweuntrority to bind the Company by any contract eagement or to pledge its credit or to
render it liable for any purpose or for any amount.

Without limiting the generality of the foregoindhecks or demands for money and notes of the Comglzail/be signed by such officer or
officers or such representative or representatiggbie Board may from time to time designate.

Section 2. Bank Accounts

All funds of the Company shall be deposited in akbaccount or accounts opened in the Company’s naheBoard of Directors shall
determine the institution or institutions at whitle accounts will be opened and maintained, thestyih accounts, and the persons who will
have authority with respect to the accounts anddguherein.

All checks, drafts, bills of exchange, acceptanbesds, endorsements, notes or other obligatioresyidences of indebtedness of the
Company, and all deeds, mortgages, indentures,dibale, conveyances, endorsements, assignnramsfers, stock powers or other
instruments of transfer, contracts, agreementsjelid or other orders, powers of attorney, proxiesyers, consents, returns, reports,
certificates, demands, notices or documents, amgh @struments or rights of any nature, may baesig executed, verified, acknowledged
and delivered by such persons (whether or not sepitatives or employees of the Company) and in maiimers as from time to time may be
determined by the Board of Directors.

ARTICLE XIII - GENERAL PROVISIONS

Section 1. Seal
The Board may adopt a seal and use the same bingausr a facsimile thereof to be impressed dixafl or reproduced or otherwise.

Section 2. Rights of Creditors and Third Parties

This Agreement is entered into solely to governdperation of the Company. This Agreement is exglyasot intended for the benefit of any
creditor of the Company or any other person.

Section 3. Entire Agreement

This Agreement constitutes the entire agreemetiteoShareholders and the Board of Directors rejatrthe Company and supersedes all
prior contracts or agreements with respect to the@any, whether oral or written.
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Section 4. Consent to Jurisdiction

The parties to this Agreement thereby consentdmtn exclusive jurisdiction of the courts of ttat8 of Delaware in connection with any
matter or dispute arising under this Agreementeiwken them regarding the affairs of the Company.

Section 5. Binding Effect

This Agreement is binding on and inures to the beagthe parties and their respective heirs, legpresentatives, successors, assigns and
transferees. If a Shareholder which is not a napewson is dissolved or terminated, the succesissuch Shareholder shall be bound by the
provisions of this Agreement.

Section 6. Governing Law; Severability

This Agreement is governed by and shall be condtiui@ccordance with the law of the State of Delayaxclusive of its conflict of laws
principles. In the event of a conflict between pinevisions of this Agreement and any provisionhaf Certificate of Formation or the Act, the
applicable provision of this Agreement shall cohtro the extent permitted by law. If any provisiofithis Agreement or the application
thereof to any person or circumstance is held idwal unenforceable to any extent, the remaind¢nisfAgreement and the application of
provision shall be enforced to the fullest extemtnpitted by law.

Section 7. Further Assurances

In connection with this Agreement and the transasticontemplated hereby, each Shareholder shallitexand deliver any additional
documents and instruments and perform any addltamta that may be necessary or appropriate taotetiee and perform the provisions of
this Agreement and those transactions, as requbgtdte Board of Directors.

Section 8. Waiver of Certain Rights

Each Shareholder irrevocably waives any right iy iave to maintain any action for dissolution af ttompany, for an accounting, for
appointment of a liquidator, or for partition oktproperty of the Company. The failure of any Shalder to insist upon strict performance of
a covenant hereunder or of any obligation hereundespective of the length of time for which sdafiure continues, shall not be a waive
such Shareholder’s right to demand strict comphkamerewith in the future. No consent or waiver,resp or implied, to or of any breach or
default in the performance of any obligation hedemshall constitute a consent or waiver to carof other breach or default in the
performance of the same or any other obligatioeuneder.

Section 9. Notice to Shareholders of Provisionthisf Agreement

By executing this Agreement, each Shareholder aglatges that such Shareholder has actual notia# of the provisions of this
Agreement. Each Shareholder hereby agrees thaAgheement constitutes adequate notice of all guokisions, and each Shareholder
hereby waives any requirement that any furtherceatiereunder be given.
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Section 10. Interpretation

Titles or captions of Articles and Sections corgdiin this Agreement are inserted as a matter mfeience and for reference, and in no way
define, limit, extend or describe the scope of &gseement or the intent of any provision hereof.

Section 11. Counterparts

This Agreement may be executed in any nhumber ofitesparts with the same effect as if all partied signed the same document, and all
counterparts shall be construed together and sbadititute the same instrument.

Section 12. Confidentiality

Each Shareholder agrees that at all times, inofuderiods during which such Shareholder holds terést in the Company and any period
during which such Shareholder has ceased to holdtarest in the Company , such Shareholder willl will direct the directors designated
by it:

(&) to hold in strict confidence the terms and provisiof this Agreement ; ar

(b) to hold in strict confidence, and not use, aogfidential or proprietary data or information aied from the Company with
respect to the Compa’s business or financial condition or otherwise gxt¢e the extent, in each case, that such infoona

0] becomes a matter of public record, is publisimed newspaper, magazine or other periodicaltoeravise becomes
available to the general public or generally knawthe industry, other than as a result of anyoaamission of such
Shareholder or directo

(i)  becomes lawfully available to such Sharehololedirector from a third party which has no dufyconfidentiality with
respect to such informatio

(iii)  is required to be disclosed under applicdbale or judicial process or any exchange or otherketeon which securities of a
Shareholder are traded, but only to the extenttrbe disclosed, and provided that the Sharehgiges prompt notice of
such requirement to the Company and the other Bblaers to enable the Company or such other Shigietsao seek an
appropriate protective order;

(iv) is necessary to be disclosed in order for sucheBlodder or director to properly perform his dutiesler this Agreemen

ARTICLE XIV - AMENDMENTS

Except as otherwise provided the Act or the Cestt of Formation, this Agreement may be alteratkraded or repealed, or a new operating
agreement may be adopted, only by the affirmatote of the holders of a majority of the then outdiag Shares.
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IN WITNESS WHEREOF, the undersigned has caused.thiged Liability Company Agreement to be duly exéed and delivered as of the
date and year first above written.

COTT BEVERAGES INC., as sole sharehol

By: /s/ Marni Morgan Po
Name Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary
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Exhibit 3.1(xliii)
CERTIFICATE OF FORMATION
OF
COTT ACQUISITION LLC

The undersigned, an authorized natural persorthéopurpose of forming a limited liability compamnder the provisions and subjec
the requirements of the State of Delaware (pagditylChapter 18, Title 6 of the Delaware Code draacts amendatory thereof and
supplemental thereto, and known, identified, arfierred to as the “Delaware Limited Liability Compafct”), hereby certifies that:

FIRST: The name of the limited liability companyethinafter called the “limited liability companyiy:
COTT ACQUISITION LLC

SECOND: The address of the registered office ofithied liability company in the State of Delawase c/o Registered Agent
Solutions, Inc., 32 W. Loockerman Street, Suite, ZDdver, Delaware 19904. The name of its registageht at such address is Registered
Agent Solutions, Inc. The registered agent offeckotated in Kent County.

Executed on July 30, 2010

/sl Aaliyah Castro
Aaliyah Castrc
Authorized Perso




Exhibit 3.1(xliv)

COTT ACQUISITION LLC
LIMITED LIABILITY COMPANY AGREEMENT

This limited liability company agreement (this “Aggment”) of Cott Acquisition LLC, a Delaware lindtéiability company (the “Company;’
dated as of August 11, 2010 (the “Effective Daie")nade by Cott Acquisition Limited, a company angad under the laws of the United
Kingdom, and Cott U.S. Acquisition LLC, a compamganized under the laws of Delaware, who togetlar 800% of the Shares (as
hereinafter defined) of the Company. This Agreenséatl be effective as of the Effective Date.

ARTICLE | - FORMATION AND PURPOSE

Section 1. Organization

Cott Acquisition Limited and Cott U.S. Acquisitidui. C have formed a limited liability company knows &ott Acquisition LLC, a limited
liability company organized under the Delaware ltediLiability Company Act, 18 Del. Code. §18-1@1 seq, as amended from time to
time (the “Act”), for the purposes set forth herbincausing the execution, delivery and filing lé Certificate of Formation of the Company
(the “Certificate of Formation”) with the Secretasfy/State of Delaware effective as of July 30, 2010

The Certificate may be restated by the Board oé@ors as provided in the Act or amended by thedo&Directors with respect to the
address of the registered office of the CompartiénState of Delaware and the name and addressrefistered agent in the State of
Delaware or to make corrections required by the @ther additions to or amendments of the Certdichall be authorized by the
Shareholders as provided herein. The Board of Bireshall deliver a copy of the Certificate to é&tyareholder who so requests.

Section 2. Term
The life of the Company shall be perpetual, unggsmer terminated pursuant to the provisions af Agreement or as provided by law.

Section 3. Fiscal Year

The annual accounting period of the Company sheitstaxable, or fiscal, year. The Company’s téeatr fiscal, year shall be selected by
the Board of Directors, subject to the requiremants limitations of the Internal Revenue Code dd,%s amended, and the regulations
promulgated thereunder, from time to time as tredeef the Company’s business require.

Section 4. Purpose

The principal business activity and purposes of@benpany shall initially be to engage in any lawdukiness, purpose or activity permitted
by the Act. The Company shall possess and may isgeatt of the powers and privileges granted byAheor which may be exercised by any
person, together with any powers incidental therstdar as such powers or privileges are necessargnvenient to the conduct, promotion
or attainment of the business purposes or actvifehe



Company. The failure of the Company to observefanyalities or requirements relating to the exer@$its powers or the management of
its business or affairs under this Agreement orttieshall not be grounds for making its Sharehae directors responsible for the
liabilities of the Company.

Section 5. Registered Office

The registered office of the Company shall be Reggsl Agent Solutions, Inc., 32 W. Loockerman Sir8aite 201, Dover, Delaware 19904.
The Company may also have offices at such otheeplautside the United States of America as thedB3@e hereinafter defined) may from
time to time determine or the business of the Caommaay require.

Section 6. Qualification in Other Jurisdictions

The Board of Directors shall cause the Companyetqumlified or registered under applicable lawarof jurisdiction in which the Company
transacts business and shall be authorized to &xeateliver and file any certificates and documemtsessary to effect such qualification or
registration, including without limitation, the agptment of agents for service of process in sucisdlictions.

ARTICLE Il - SHARES

Section 1. Shares

The Company is authorized to issue an unlimitedbemof Shares of common interests (the “Sharesi¢hkholder of Shares is referred to
herein as a “Shareholder.” Fractions of a Share Ingagreated and issued. The rights, preferenceieges and restrictions granted to and
imposed upon the Shares shall be as provided hdteindirectors of the Company may, at any timefaom time to time, authorize the
Company to issue, or take subscriptions for, Shares

Except as otherwise provided in this Agreementit amy be amended from time to time,

(@) all Shares are identical in all respects aniflethe holders thereof to the same rights amdlpges, subject to the same
qualifications, limitations, and restrictions, ¢

(b) the holder of each Share shall have the right eowate per Share on each matter submitted to aofdte Shareholder

Section 2. Certificates of Shares

The ownership of Shares shall be evidenced byficatgs. Each Shareholder shall be entitled tortificate representing such Shareholder’s
Shares in such form as may from time to time bsgieed by the Board of Directors. Such certificgttall be signed by the Chairman or Vv
Chairman of the Board of Directors. Such signatunay be facsimile. In case any officer, transferagr registrar who has signed or whose
facsimile signature has been placed on such eatiifishall have ceased to be such officer, traagfent or registrar before such certificate is
issued, it may be issued by the Company with theeseffect as if he were such officer, transfer agemegistrar at the time of its issue.

The certificates of shares of the Company shaliumabered and shall be entered in the books of dmepany as they are issued. They shall
exhibit the holder’'s name and the number of shateal] be
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signed by the Chairman or Vice Chairman of the BadrDirectors and shall bear the Company seahyt Unless otherwise determined by
the Board of Directors, one (1) share shall begdgo each Shareholder for each dollar (US$1.08hafe capital contributed to the Compi
The Company shall issue share certificates tonalal Shareholders, any Shareholders later addyitted to any Shareholder contributing
additional capital to the Company.

The Company shall keep a register of its Sharehsldeits principal offices (or such other locatasmay be required by the Act), or at any
other office designated by the Board of Directdtsere shall be entered on such register, at any diinthe issuance of each share, the numbel
of the certificate issued, the kind of certific&sued, the name, address, and other contact iafammof the person owning the shares
represented thereby, the number of such shareshartthte of issuance thereof. Every certificattharged or returned to the Company shall
be marked “cancelled” with the date of cancellation

Each Shareholder of the Company has the rightestt such reasonable standards (including stdadgrverning what information and
documents are to be furnished at what time anditotand at whose expense) as may be set fortlinh@ras may be established by the
Board of Directors, to obtain copies of books aecbrds, tax returns, shareholder lists, organimatidocuments, capital contribution
statements, and other information related to thtustof the business from the Company from tinténte upon reasonable demand for any
purpose reasonably related to the Shareholdegsdst as a Shareholder of the Company, but onipgltihe Company’s normal business
hours.

Section 3. Lost or Destroyed Certificates

The holder of any shares of the Company shall imately notify the Company of any loss or destructid any certificate issued to him. The
Company may issue a new certificate in the placngfcertificate theretofore issued by it allegetidve been lost or destroyed, and the
Board of Directors may require the owner of the twsdestroyed certificate, or his legal represives, to give the Company a bond in such
sum as the Board of Directors may direct, and witbh surety or sureties as may be satisfactofyet@®bard of Directors, to indemnify the
Company against any claim that may be made agaimstaccount of the alleged loss or destructionrf such certificate.

A new certificate may be issued without requirimy dond when, in the judgment of the Board of Diivesg;, it is proper so to do.

Section 4. Record Date

The Board of Directors may set a record date fetated period for the purpose of making any projgéermination with respect to
Shareholders, including which Shareholders argleatio notice of a meeting, vote at a meetingeirera distribution, or be allotted other
rights.

The record date may not be prior to the close sfri®ss on the day the record date is fixed. Therdedate shall not be more than ninety
(90) days before the date on which the action réguthe determination will be taken. In the caa meeting of Shareholders, the record
date shall be at least ten (10) days before theafdhe meeting.
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ARTICLE 1l - MEMBERSHIP AND TRANSFERABILITY

Section 1. Shareholders

For the purpose of this Agreement the term “Shddgmdshall mean a “Member” as defined under Secti8-101(11) of the Delaware
Limited Liability Company Act, 6 Del. C. Section8-101 et seq. (the “Act”)

As of the Effective Date, the Company has one henh@dt00) Shares issued and outstanding and suchsSr@ held by Cott Acquisition
Limited (85 Shares) and Cott U.S. Acquisition LLI5 (Shares). In consequence, as of the Effective,@aitt Acquisition Limited and Cott
U.S. Acquisition LLC are together the holders o0%)of the ownership interest in the profits andéssof the Company, have the right to
receive any and all distributions from the Compdrgye the right to vote on and approve actionsdguisions reserved to the Shareholders
under this Agreement or the Act and have the tiglainy and all other benefits to which Shareholdéis limited liability company may be
entitled under this Agreement or the Act, each ediog to their relative ownership interest.

No person may become a Shareholder of the Compaagaihe, she or it holds Shares, and no persoraeduires a previously outstandi
Share or Shares in accordance with this Agreentmaiitise a Shareholder of the Company within thenirgpof the Act unless such Share or
Shares are acquired in compliance with the prownssiaf this Article Ill. When any person is admit@sla Shareholder or ceases to be a
Shareholder, the Board shall prepare an Annexisotgreement describing the then-current membershipe Company.

Section 2. Substitute Shareholders

No Shareholder shall have the right to designatassignee of Shares as a substitute Shareholdessignee of Shares shall have the rig
powers and obligations of a Shareholder underAgreement (including, without limitation, any rigttt vote on any matter) unless each
Shareholder consents to the admission of the peapassignee as a Shareholder or the proposed essapeives 100% of the outstanding
Shares of the Company. An assignment of a Shaitéesrihe assignee to share in such profits argklgo receive such distribution or
distributions, and to receive such allocation @bime, gain, loss, deduction, or credit or similam to which the assignor was entitled to the
extent assigned.

Section 3. Termination of Membership

A Shareholder ceases to be a Shareholder and ¢otheayower to exercise any rights or powers dii@&holder upon assignment of all of
his, her or its Shares. The pledge of, or gramiin@ security interest, lien or other encumbranacar against, any or all of the Shares shall, by
itself, not cause the Shareholder to cease toSieeeholder or cease to have the power to exeaniseights or powers of a Shareholder.

Section 4. Transferability

No Shareholder, without the prior written consefrtlbother Shareholders, shall sell, assign, fieemsnortgage or pledge his, her or its She
The Company shall not be required to recognizesaich transfer until each Shareholder consents.
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ARTICLE IV - MEETINGS OF SHAREHOLDERS

Section 1. Time and Place of Meetings

All meetings of the Shareholders for the electibdigectors or for any other purpose shall be tzlduch time and place, within or outside
United States of America, as shall be stated imtiteee of the meeting or in a duly executed waMemotice thereof.

Section 2. Annual Meetings

Annual meetings of Shareholders shall be held el siate and time as shall be designated from tintiene by the Board and stated in the
notice of the meeting, at which meeting the Shddste shall elect the directors, and transact stichr matters as may properly be brought
before the meeting. Failure to hold an annual mgethall not have any adverse effect on the Compaitg ability to conduct business.

Section 3. Notice of Annual Meetings

Written notice of the annual meeting stating thecpl date and hour of the meeting shall be giveaash Shareholder entitled to vote at such
meeting not less than 10 nor more than 60 daygddfe date of the meeting.

Section 4. Special Meetings

Special meetings of the Shareholders, for any me&o purposes, unless otherwise prescribed hytstat by the Certificate of Formation
shall be called at the request in writing of a miajoof the directors, or at the request in writioigShareholders owning a majority of the
Shares entitled to vote. Such request shall statpirpose or purposes of the proposed meetingtaibbe delivered to the Board of
Directors, which shall set the record date anditite of the special meeting.

Section 5. Notice of Special Meetings

Written notice of a special meeting stating thecpladate and hour of the meeting and the purpoparposes for which the meeting is called,
shall be given not less than 10 nor more than &8 teafore the date of the meeting, to each Shatehehtitled to vote at such meeting.

Section 6. Quorum

The holders of a majority of the Shares issuedautstanding and entitled to vote thereat, preseperson or represented by proxy, shall
constitute a quorum at all meetings of the ShadahsIfor the transaction of business, except arothe provided by the Act or by the
Certificate of Formation. The Shareholders preaéatmeeting at which a quorum is present may ioatto do business until the meeting is
concluded, notwithstanding the withdrawal of eno&glareholders to leave less than a quorum. If, liewysuch quorum shall not be present
or represented at any meeting of the Shareholtter§hareholders entitled to vote thereat, préagrerson or represented by proxy, shall
have the power to adjourn the meeting from timenbe, without notice other than announcement antketing, until a quorum shall be
present or represented.
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Section 7. Action by Shareholders

When a quorum is present at any meeting, the Vidteecholders of a majority of the Shares havintingopower present in person or
represented by proxy shall decide any questiongiooefore such meeting, unless the question isupna which by express provision of t
Agreement, the Act, or of the Certificate of Forioat a different vote is required, in which casetsaxpress provision shall govern and
control the decision of such question.

Section 8. Written Action

Any action required to be taken at any annual ecispp meeting of Shareholders of the Company, gramtion which may be taken at any
annual or special meeting of such Shareholders,bedgken without a meeting, without prior noticel avithout a vote, if a consent in
writing, setting forth the action so taken, shaldigned by the holders of Shares having not hess the minimum amount that would be
necessary to authorize or take such action at simgest which all interests in the Company entitled/ote thereon were present and voted.

ARTICLE V - DIRECTORS

Section 1. Management of the Company

The business and affairs of the Company shall beaged under the direction of its Board of Direcighe “Board”), which may exercise all
such powers of the Company and do all such lawdid and things as are not by statute or by thdficate of Formation or by this
Agreement directed or required to be exercisecboedy the Shareholders.

For all purposes, the directors constituting thaffcshall have the powers, duties, rights and resipilities, and, for all statutory purposes,
deemed “Managers” in accordance with Section 18afQBe Act. Each member of the Board shall havewite on each matter submitted to
the vote of the Board.

A Shareholder, as such, shall not take part imterfere in any manner with, the management, conducontrol of the business and affair
the Company, and shall not have any right or aitthtir act for or bind the Company.

Section 2. Number and Term

The number of directors of the Company shall bé susnber as shall be designated from time to tiyneebolution of the Board and initially
shall be one (1). Each director (including anyiimtedirector chosen by the Board in accordance ®ibtion 3 of this Article V) shall be a
natural person and a majority of the directorsl@iding any such interim director) constituting tBeard at any time and from time to time
must have their primary residences in the UnitedeStof America. The directors shall be electati@annual meeting of the Shareholders,
except as provided in Section 3 of this Article V.

Marni Morgan Poe is hereby elected as the inifiaator.

Each director elected shall hold office for a tevhone year and shall serve until his/her successalected and qualified or until his/her
death, resignation or removal. Any director maydraoved from the Board at any time by the votehefholders of a majority of the Shares
then outstanding.
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Section 3. Vacancies and New Directorships

Vacancies and newly created directorships resuftmmg any increase in the authorized number ofatlines may be filled by a vote of the
holders of a majority of the Shares then outstamydimd any director so chosen shall hold officél timé next annual election and until his or
her successor is duly elected and qualified, urdesser displaced.

Section 4. Place of Meetings

The Board may hold meetings, both regular and apeati any place within or outside the State ofd®&lre, except that no such meeting may
be held at any place outside the United Stateswérica.

Section 5. Regular Meetings

Regular meetings of the Board may be held withatice at such time and at such place as shall fim@ to time be determined by the
Board.

Section 6. Special Meetings

Special meetings of the Board may be called omtitten request of two directors, upon providingeatay’s notice to each director
personally or by telephone or ten days notice bi\. Aairector shall waive failure to give noticé such director shall attend or otherwise
participate in such meeting.

Section 7. Quorum

At all meetings of the Board, all of the directtiien in office shall constitute a quorum for trengaction of business, and the act of the
majority of the directors present at any meetinglaith there is a quorum shall be the act of tharBolf a quorum shall not be present at any
meeting of the Board, the directors present therest adjourn the meeting from time to time, withoatice other than announcement at the
meeting, until a quorum shall be present.

Section 8. No Written Action

No action required or permitted to be taken atmegting of the Board may be taken without a meetivighout limiting the generality of th
foregoing, no such action may be taken by writtemsent of the Board.

Section 9. Participation in Meetings by Conferefietephone

No director may participate in a meeting of the Bloanless such director is present in person atbeting except, if circumstances mak-
person participation at the meeting impracticaldoy director, such director may participate iniieeting by means of conference telephone
or similar communications equipment by which allgpms participating can hear each other providatighich director is in the United States
of America at all times during the meeting and gamity of the directors constituting the Board aresent in person at the meeting.
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Section 10. Committees of Directors

The Board may designate one or more committeeh, @anmittee to consist of one or more of the doecbf the Company. The Board may
designate one or more directors as alternate menaib@ny committee, who may replace any absenisgudlified members at any meeting
the committee.

Any such committee, to the extent provided in #ofution of the Board or in this Agreement, shalle and may exercise all of the powers
and authority of the Board and may authorize tlz¢ gethe Company, if any, to be affixed to all pepwhich may require it, but no such
committee shall have the power or authority innexfiee to the following matters:

0] approving or adopting, or recommending to tiheu®holders, any action or matter expressly reduigethe Act to be
submitted to Shareholders for approva

(il  adopting, amending or repealing any provisidrthe Company’s Certificate of Formation or thigrAement. Such
committee or committees shall have such name oesas may be determined from time to time by reismladopted by
the Board. The provisions of Sections 4 througlf this Article V shall also apply to meetings otceacommittee as if the
references in such provisions to the Board wereausreferences to such committee. Each commitielsep regular
minutes of its meetings and report the same t®terd when requeste

Section 11. Compensation of Directors

Each director shall be entitled to receive suchmamsation, if any, as may from time to time bediky the Board. Members of special or
standing committees may be allowed like compensdtpattending committee meetings.

Directors may also be reimbursed by the Companglfaeasonable expenses incurred in travelingitbfeom the place of each meeting of
the Board or of any such committee or otherwiserirezl in the performance of their duties as dinectdo payment referred to herein shall
preclude any director from serving the Companynin ether capacity and receiving compensation toeref

ARTICLE VI - NOTICES

Section 1. Generally

Whenever, under the provisions of the statuted treoCertificate of Formation, this Agreementloe Act, notice is required to be given to
any director or Shareholder, it shall not be caresirto mean personal notice, but such notice magMaa in writing, by mail, addressed to
such director or Shareholder, at such director'Stareholder’s address as it appears on the reabtlle Company, with postage thereon
prepaid, and such notice shall be deemed to ba givthe time when the same shall be depositdteituhited States mail. Notice to directors
may also be given by facsimile or telephone.
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Section 2. Waiver

Whenever any notice is required to be given ungeiprovisions of the statutes or of the Certifigaft€ormation, this Agreement or the Act, a
waiver thereof in writing, signed by the persorpersons entitled to said notice, whether beforafter the time stated therein, shall be
deemed equivalent thereto.

ARTICLE VII - OFFICERS AND REPRESENTATIVES

Section 1. Generally

The Board may at any time and from time to timecapipone or more persons who shall be referred tHicers” or “representatives” of the
Company to perform certain duties on behalf ofGloenpany.

Section 2. Removal
Any officer or representative appointed by the Bloaay be removed at any time by the affirmativeewaftthe directors.

Section 3. Authorities and Duties

The officers and representatives of the Companlyf kage such authority and shall perform such dutieany, as may be specified by the
Board from time to time.

ARTICLE VIII - INDEMNIFICATION

Section 1. Limitation of Liability
Except as otherwise expressly provided by the Act,

(a) the debts, obligations and liabilities of then@pany whether arising in contract, tort or otheryishall be solely the debts,
obligations and liabilities of the Company, ¢

(b) no Shareholder, director, officer, represenéatagent or employee of the Company shall be atdijpersonally for any such debt,
obligation or liability of the Company solely byason of being a Shareholder, director, officerresentative, agent or employee
of the Company

Section 2. Exculpation

No Shareholder, director, officer, representatagent or employee of the Company shall be liabtbécCompany or any other Shareholt
director, officer, representative, agent or empéogethe Company for any loss, damage or claimrigcuby reason of any act or omission of
such Shareholder, director, officer, representatigent or employee of the Company, except toxtenethat such act or omission involved
such person’s fraud, gross negligence or willfuseonduct.
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Section 3. Indemnification

The Company shall, to the fullest extent permitigdhe Act, indemnify each person who was or isudypor is threatened to be made a party
to any threatened, pending or completed actiom, graceeding or claim, whether civil, criminal naihistrative or investigative, by reason of
the fact that he, she or it is or was, or has agredecome, a Shareholder, director, officer,espntative or employee of the Company, or is
or was serving, or has agreed to serve, at theestqfi the Company, as a director, manager, offrepresentative, partner, employee or
trustee of, or in a similar capacity with, anotberporation, partnership, joint venture, trust tirev enterprise (including any employee ber
plan) (all such persons being referred to hereafiean “Indemnitee”), or by reason of any actidagad to have been taken or omitted by an
Indemnitee in his, her or its capacity as a Shddehpdirector, officer, representative or emplopé¢he Company, against all expenses
(including attorneys’ fees), judgments, fines antbants paid in settlement actually and reasonatayrred by or on behalf of an Indemnitee
in connection with such action, suit or proceeding any appeal therefrom.

Such indemnification is not exclusive of any othight to indemnification provided by law or othes&i The right to indemnification
conferred by this Article VIII shall be deemed t® & contract between the Company and each perfredeto herein. The Company may,
but shall not be obligated to, maintain insuramtéts expense, for its benefit in respect of smdemnification and that of any such person
whether or not the Company would otherwise haveptiveer to indemnify such person.

Section 4. Advances

Any person claiming indemnification within the seopf this Article VIII shall be entitled to advarscom the Company for payment of the
expenses of defending actions against such pensthie imanner and to the full extent permissiblesuiizklaware law.

Section 5. Procedure

On the request of any person requesting indemtiificainder this Article VIII, the Board or a commei¢ thereof shall determine whether s
indemnification is permissible or such determinatball be made by independent legal counsel iBiterd or such committee so directs ¢
the Board or such committee is not empowered hytstédo make such determination.

Section 6. Other Rights

The indemnification and advancement of expensedaged by this Article VIII shall not be deemed axsive of any other rights to which
those seeking indemnification or advancement oéagps may be entitled under any insurance or agreement, vote of Shareholders or
disinterested directors or otherwise, both as tmas in their official capacity and as to actiongnother capacity while holding an office, .
shall continue as to a person who has ceasedaallvector, officer or representative and shalrénto the benefit of the heirs, executors and
administrators of such person.
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Section 7. Modification

No amendment or repeal of any provision of thidodtVI1ll shall alter, to the detriment of an Indeitee, the right of such Indemnitee to
advancement of expenses or indemnification hereuedlgted to a claim based on an act or failurectowhich took place prior to such
amendment or repeal.

ARTICLE IX - DISTRIBUTIONS

Section 1. Distributions
Distributions, if any, upon the Shares may be deddy the directors at any regular or special mgesubject to the Certificate of Formati
this Agreement and the Act.

Subject to applicable law, distributions may ongydeclared and paid out of any funds availablesfoeras often, in such amounts, and at
such time or times as the Board of Directors magrdene.

Any such distribution shall be made to the holddrhe Shares at the time of the declaration p@iraproportion to the number of Shares
held by each Shareholder.

Section 2. Reserves

Before payment of any distribution, there may beaséle out of any funds of the Company availabtedistribution such sum or sums as the
Board, from time to time, in its absolute discratideems proper as a reserve or reserves to me@igencies or for working capital, capital
expenditures or operating expenses, or for equalidistributions, or for repairing or maintainingyaproperty, or for such other purpose as
the Board shall deem necessary or advisable, anBdhrd may modify or abolish any such reservéaénmanner in which it was created.

Section 3. Distributions Upon Dissolution of ther@many

Upon dissolution of the Company, the Board sh#kthull account of the Company’s assets and liédj shall liquidate the assets as
promptly as is consistent with obtaining fair vatberefor, and shall apply and distribute the pealsein the following order of priority:

0] First, to the payment and discharge of alllif Company’s debts, liabilities, and obligatiomgluding the establishment of
necessary reserves; a

(il  Second, to the holders of the Shepro ratain proportion to the number of Shares held by eglthreholder

Section 4. Limitations on Distributions

Notwithstanding any provision to the contrary camed in this Agreement, the Company shall not meakiéstribution to any Shareholder
account of its Shares if such distribution wouldlaie Section 18-607 of the Act or other applicdale.
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ARTICLE X - ACCOUNTING

The books of account of the Company shall be kefité United States of America.

ARTICLE XI - TAXES

Within ninety (90) days after the end of each fisear, the Company will cause to be deliverechtoholders of Shares such information, if
any, with respect to the Company as may be negekwahe preparation of their federal, state,amal income tax or information returns,
including a statement showing the Company’s incaya@), loss, deduction, and credits for the figesr.

ARTICLE XIl - BANK ACCOUNT AND EXECUTION OF INSTRUM ENTS

Section 1. Corporate Contracts and Instruments

The Board, except as otherwise provided herein, andlyorize any officer or officers, or represen@ir representatives, to enter into any
contract or execute any instrument in the namendfan behalf of the Company. Unless so authorizedtdied by the Board, no officer,
representative or employee shall have any poweuntority to bind the Company by any contract eagement or to pledge its credit or to
render it liable for any purpose or for any amount.

Without limiting the generality of the foregoindhecks or demands for money and notes of the Comgtzail/be signed by such officer or
officers or such representative or representatiggbie Board may from time to time designate.

Section 2. Bank Accounts

All funds of the Company shall be deposited in akbaccount or accounts opened in the Company’s naheBoard of Directors shall
determine the institution or institutions at whitle accounts will be opened and maintained, thestyih accounts, and the persons who will
have authority with respect to the accounts andduherein.

All checks, drafts, bills of exchange, acceptanbesds, endorsements, notes or other obligatioresyidences of indebtedness of the
Company, and all deeds, mortgages, indentures,dibale, conveyances, endorsements, assignnramsfers, stock powers or other
instruments of transfer, contracts, agreementsjelid or other orders, powers of attorney, proxiesyers, consents, returns, reports,
certificates, demands, notices or documents, amel @istruments or rights of any nature, may baesig executed, verified, acknowledged
and delivered by such persons (whether or not sepitatives or employees of the Company) and in marimers as from time to time may be
determined by the Board of Directors.

ARTICLE XIII - GENERAL PROVISIONS

Section 1. Seal
The Board may adopt a seal and use the same bingausr a facsimile thereof to be impressed dixafl or reproduced or otherwise.
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Section 2. Rights of Creditors and Third Parties

This Agreement is entered into solely to governdperation of the Company. This Agreement is exglyasot intended for the benefit of any
creditor of the Company or any other person.

Section 3. Entire Agreement

This Agreement constitutes the entire agreemetiteoShareholders and the Board of Directors rajatrthe Company and supersedes all
prior contracts or agreements with respect to the@any, whether oral or written.

Section 4. Consent to Jurisdiction

The parties to this Agreement thereby consentdmtin exclusive jurisdiction of the courts of ttat8 of Delaware in connection with any
matter or dispute arising under this Agreementetwken them regarding the affairs of the Company.

Section 5. Binding Effect

This Agreement is binding on and inures to the beagthe parties and their respective heirs, legpresentatives, successors, assigns and
transferees. If a Shareholder which is not a napewson is dissolved or terminated, the succesissuch Shareholder shall be bound by the
provisions of this Agreement.

Section 6. Governing Law; Severability

This Agreement is governed by and shall be condtiui@ccordance with the law of the State of Delayeaxclusive of its conflict of laws
principles. In the event of a conflict between finevisions of this Agreement and any provisionhef Certificate of Formation or the Act, the
applicable provision of this Agreement shall cohtro the extent permitted by law. If any provisiofithis Agreement or the application
thereof to any person or circumstance is held idwal unenforceable to any extent, the remaindé¢nisfAgreement and the application of
provision shall be enforced to the fullest extemtnpitted by law.

Section 7. Further Assurances

In connection with this Agreement and the transasticontemplated hereby, each Shareholder shallitexand deliver any additional
documents and instruments and perform any addltata that may be necessary or appropriate taotetiee and perform the provisions of
this Agreement and those transactions, as requbgtdte Board of Directors.

Section 8. Waiver of Certain Rights

Each Shareholder irrevocably waives any right iy iave to maintain any action for dissolution af ttompany, for an accounting, for
appointment of a liquidator, or for partition oktproperty of the Company. The failure of any Shalder to insist upon strict performance of
a covenant hereunder or of any obligation hereynidespective of the length of time for which sdafture continues, shall not be a waive
such Shareholder’s right to demand strict comphkamerewith in the future. No consent or waiver,resp or implied, to or of any breach or
default in the performance of any obligation hedamshall constitute a consent or waiver to carof other breach or default in the
performance of the same or any other obligatioeneder.
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Section 9. Notice to Shareholders of Provisionthisf Agreement

By executing this Agreement, each Shareholder agledges that such Shareholder has actual notia# of the provisions of this
Agreement. Each Shareholder hereby agrees thaAgheement constitutes adequate notice of all guokisions, and each Shareholder
hereby waives any requirement that any furtherceatiereunder be given.

Section 10. Interpretation

Titles or captions of Articles and Sections corgdiin this Agreement are inserted as a matter mfemience and for reference, and in no way
define, limit, extend or describe the scope of &gseement or the intent of any provision hereof.

Section 11. Counterparts

This Agreement may be executed in any number ofiteoparts with the same effect as if all partied signed the same document, and all
counterparts shall be construed together and sbadititute the same instrument.

Section 12. Confidentiality

Each Shareholder agrees that at all times, inaiugeriods during which such Shareholder holds tarést in the Company and any period
during which such Shareholder has ceased to hoidtarest in the Company , such Shareholder wild] will direct the directors designated
by it:

(&) to hold in strict confidence the terms and provisiof this Agreement ; ar

(b) to hold in strict confidence, and not use, aogfidential or proprietary data or information aibed from the Company with
respect to the Compa’s business or financial condition or otherwise gxt¢e the extent, in each case, that such infoona

0] becomes a matter of public record, is publisimted newspaper, magazine or other periodicalttogravise becomes
available to the general public or generally knawthe industry, other than as a result of anyoactmission of such
Shareholder or directo

(i)  becomes lawfully available to such Sharehololedirector from a third party which has no dufyconfidentiality with
respect to such informatio

(i) is required to be disclosed under applicdbl® or judicial process or any exchange or otherketzon which securities of a
Shareholder are traded, but only to the extenuitrbe disclosed, and provided that the Sharehgiges prompt notice of
such requirement to the Company and the other Bblalers to enable the Company or such other Shiagietsato seek an
appropriate protective order;
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(iv) is necessary to be disclosed in order for sucheBlodder or director to properly perform his dutiesler this Agreemen

ARTICLE XIV - AMENDMENTS

Except as otherwise provided the Act or the Cestt of Formation, this Agreement may be alteratkraded or repealed, or a new operating
agreement may be adopted, only by the affirmatote vf the holders of a majority of the then outdiag Shares.
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IN WITNESS WHEREOF, the undersigned have causexLiimited Liability Company Agreement to be dulyeexted and delivered as of
the date and year first above written.

COTT ACQUISITION LIMITED

By: /s/ Marni Morgan Poe
Name Marni Morgan Pot
Title: Vice President, General Counsel and
Secretary

COTT U.S. ACQUISITION LLC

By: /s/ Marni Morgan Poe

Name Marni Morgan Pot
Title: Vice President, General Counsel and
Secretany
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Exhibit 3.1 (xIv)

CERTIFICATE OF FORMATION
OF
CAROLINE LLC

The undersigned, an authorized natural persorthéopurpose of forming a limited liability compamnder the provisions and subjec
the requirements of the State of Delaware (pagditylChapter 18, Title 6 of the Delaware Code draacts amendatory thereof and
supplemental thereto, and known, identified, arfidrred to as the “Delaware Limited Liability Compyafct”), hereby certifies that:

FIRST: The name of the limited liability companyefhinafter called the “limited liability companyi§
Caroline LLC

SECOND: The address of the registered office ofithiged liability company in the State of Delawase c/o Corporation Trust Center,
1209 Orange Street, in the City of Wilmington, Dredaie, 19801. The name of its registered agentdht address is The Corporation Trust
Company.

Executed on July 2, 2010.

/s/ Aaliyah Castro
Aaliyah Castrc
Authorized Perso




Exhibit 3.1 (xlvi)
LIMITED LIABILITY COMPANY AGREEMENT
OF
CAROLINE LLC

This LIMITED LIABILITY COMPANY AGREEMENT (the “Agreement”) is made and entered into by and betweeh@wporation
as the sole member (the “Member”), and Caroline La©elaware limited liability company (the “Compyan

NOW, THEREFORE, in consideration of the mutual ctavets and agreements hereinafter set forth, theepdereto, intending to be
legally bound, hereby agree as follows:

1. Purpose The object and purpose of, and the nature obtisiness to be conducted and promoted by, the Qoymipa&ngaging in any
lawful act or activity for which limited liabilitcompanies may be formed under the Delaware Lintitakility Company Act, 6 Del. C. § 18-
101, et seq., as amended from time to time (thd@”jJAand engaging in any and all lawful activitiescessary or incidental to the foregoing.

2. Member. The name and address of the Member are:

Cott Corporation
5519 W. Idlewild Ave.
Tampa , FL 33634

3. Term. The term of existence of the Company shall contaem the effective date of the filing with the &dary of State of the State
of Delaware of the Certificate of Formation of thempany and shall thereafter continue indefinitely.

4. Management

(a) The business and affairs of the Company sleathBnaged by the Member. The Member shall haubgtfullest extent
permitted by the Act, full and complete authorftgwer and discretion to direct, manage and cottbusiness, affairs and properties of the
Company, to make all decisions regarding such msadted to perform any and all acts and to engageyrand all activities necessary,
customary or incident to the management of thenassi, affairs and properties of the Company. Thenbé shall have authority to execute
on behalf of the Company all contracts, deeds, gages, bonds, contracts, leases and all other dodspagreements and instruments.

(b) The Member may, by written instrument execuigdhe Member, appoint a board of directors, offcand agents of the
Company to which the Member may delegate such slusponsibilities and authority as shall be ptediin such instrument. Any director
or officer may be removed at any time by writtestinment executed by the Member. Only



Member and directors, officers and agents of then@any authorized by the Member to bind the Comgmnyritten instrument executed by
the Member shall have the authority to bind the Gany.

5. Title to Company PropertyAll real and personal property shall be acquirethe name of the Company and title to any propsot
acquired shall vest in the Company itself rathantim the Member.

6. Compensation of MembeiThe Member shall be reimbursed for all expensesried in managing the Company and shall, at the
election of the Member, be entitled to compensdforits management services, in an amount to berekéned from time to time by the
Member.

7. Distributions. Distributions shall be made to the Member (inhcassin kind) at the times and in the amounts deieed by the
Member and as permitted by applicable law.

8. Tax Elections The Member may make any tax elections for the @amyg allowed under the Internal Revenue Code 06,188
amended, or the tax laws of any state or othesdigiion having taxing jurisdiction over the Compan

9. Transferability of Membership InteredExcept as the Member may agree in writing, thenbership interest of the Member in the
Company is transferable either voluntarily or beigiion of law. All or a portion of the membershigerest of the Member in the Company
may be sold, assigned, transferred, exchangedgagetl, pledged, granted, hypothecated, encumbe@terwise transferred (whether
absolutely or as security). Upon the transfer eféhtire membership interest of the Member in tbm@any, the transferee shall be admitted
as a member at the time of the transfer and shtdimall of the rights appurtenant to being a mends the Company.

10. Admission of Additional MembersAdditional members of the Company may be admitbeithe Company at the direction of the
Member. In the event that any additional membezsadded, this Agreement shall be construed to apm@yl of the members, and the
additional members shall be required to eithereffifer into, ratify and approve this Agreementfiipiexecute a new operating agreement ¢
the Member has terminated this Agreement. Unlgssraise required by the Act (or any other valid lawegulation to which the Company
is subject), if additional members have been add¢de Company and this Agreement has not beerirtated or modified, the decisions of
the members owning at least a majority of the mesthp interests in the Company shall constitutedibeisions of the Member for purposes
of the interpretation of this Agreement.

11. Liability of the Member The Member shall not have any liability for argbt] obligation or liability of the Company or fthre acts
or omissions of any other member, director, offiegent or employee of the Company except to thenéexpressly required by the Act. The
failure of the Member to observe any formalitieseguirements relating to the exercise of the pewéthe Member or the management of
the business and affairs of the Company undeisement or the Act shall not, by itself, be grdsifior imposing personal liability on the
Member for liabilities of the Compan




12. Indemnification The Company shall indemnify the Member and subkropersons as are identified by the Member bitavri
instrument executed by the Member as entitled tmtbemnified under this section for all costs, &xsdiabilities and damages paid or accrued
by the Member or any such other person in conneetith the business of the Company, to the fulkesént provided or allowed by the laws
of the State of Delaware. In addition, the Compsimgil advance costs of defense of any proceeditiietdember or any such other person
upon receipt by the Company of an undertaking byrobehalf of the Member or such other personpayeuch amount if it shall ultimately
be determined that the Member or such other passoot entitled to be indemnified by the Company.

13. Dissolution

(a) The Company shall dissolve, and its affairdldfeawound up, upon the first to occur of the daling: (i) the written consent of
the Member, or (ii) the entry of a decree of judiaissolution under Section 18-802 of the Act. Teath, dissolution, retirement, resignation,
expulsion or bankruptcy of the Member or the ocenice of any other event that terminates the coatimaembership of the Member shall
cause a dissolution of the Company.

(b) Upon dissolution, the Company shall cease aagrgn any and all activities other than the windup of its business, but the
Company is not terminated and shall continue tinélwinding up of the affairs of the Company is pdeted and a certificate of cancellation
has been filed pursuant to the Act. Upon the wigdip of the Company, the assets of the Companytshalistributed: (i) first to creditors,
including the Member if the Member is a creditorthie extent permitted by law, in satisfactiontad tiabilities of the Company, whether by
payment or the making of reasonable provision &ympent thereof; and (ii) then to the Member. Suslributions shall be in cash or prope
or partly in both, as determined by the Member.

14. Conflicts of InterestNothing in this Agreement shall be construedrutlthe right of the Member to enter into any saantion that
may be considered to be competitive with, or afess opportunity that may be beneficial to, the @Gamy. The Member does not violate a
duty or obligation to the Company merely becausectinduct of the Member furthers the interesthefilember. The Member may lend
money to and transact other business with the Copgdae rights and obligations of the Member upamding money to or transacting
business with the Company are the same as thaseeafson who is not the Member, subject to othpligable law. No transaction with the
Company shall be void or voidable solely becauseMimber has a direct or indirect interest in taagaction.

15. Governing Law This Agreement shall be governed by, and intéeprand enforced in accordance with, the laws ®State of
Delaware, without reference to the conflict of lavies of that or any other jurisdiction.

16.Entire Agreemen. This Agreement represents the entire agreeméweba the Member and the Compa




17. Amendment This Agreement may be amended or modified franetto time only by a written instrument executedhs Member.

18. Rights of Creditors and Third Partiebhis Agreement is entered into by the Memberlgategovern the operation of the Company.
This Agreement is expressly not intended for theeffie of any creditor of the Company or any otherson. Except and only to the extent
provided by applicable statute, no such creditdhivd party shall have any rights under this Agneet or any other agreement between the
Company and the Member, with respect to the subjatter hereof.

19. Successors and Assigriehis Agreement shall be binding on and inurehtolienefit of the heirs, personal representatsgs;essol
and assigns of the Member.

IN WITNESS WHEREOF, the undersigned have executedAgreement on July  , 2010 to be effective for all purposes as of the
effective date and time of the filing of the Ceadifte of Formation.

COTT CORPORATION

By: /sl Jerry Fowden
Jerry Fowder

CAROLINE LLC:

By: /sl Jerry Fowden
Jerry Fowder




Exhibit 3.1 (xlvii)
CERTIFICATE OF FORMATION
OF
CLIFFSTAR LLC

The undersigned, an authorized natural persorthéopurpose of forming a limited liability compangder the provisions and subject to
the requirements of the Delaware Limited Liabifipmpany Act, hereby certifies that:

FIRST: The name of the limited liability company @iffstar LLC

SECOND: The address of its registered office inState of Delaware is Corporation Trust Center91@8ange Street, in the City of
Wilmington 19801, County of New Castle. The namé@ofegistered agent at such address is The CatiporTrust Company.

IN WITNESS WHEREOF, the undersigned has executisdQhrtificate of Formation this 28 day of July 120

/s/ Jennifer Donaghue
Jennifer Donaghu
Authorized Perso




Exhibit 3.1(xlviii)

Cliffstar LLC
LIMITED LIABILITY COMPANY AGREEMENT

This limited liability company agreement (this “Aggment”) of Cliffstar LLC, a Delaware limited lidiby company (the “Company”Ylated a
of July 23, 2010 (the “Effective Date”) is made ®ljffstar Corporation, a corporation organized unithe laws of Delaware (“Cliffstar
Corporation”), the sole holder of the Shares (aeihafter defined) of the Company. This Agreemératiisbe effective as of the Effective
Date.

ARTICLE | - FORMATION AND PURPOSE

Section 1. Organization

Cliffstar Corporation has formed a limited liabjlitcompany known as Cliffstar LLC, a limited liallicompany organized under the Delav
Limited Liability Company Act, 18 Del. Code. §1841,@&t seq, as amended from time to time (the “Act”), foetburposes set forth herein by
causing the execution, delivery and filing of ther@icate of Formation of the Company (the “Cectite of Formation”with the Secretary ¢
State of Delaware effective as of July 23, 2010.

The Certificate may be restated by the Board oé@ors as provided in the Act or amended by thedo&Directors with respect to the
address of the registered office of the CompartiénState of Delaware and the name and addressrefistered agent in the State of
Delaware or to make corrections required by the @ther additions to or amendments of the Certdichall be authorized by the
Shareholders as provided herein. The Board of Bireshall deliver a copy of the Certificate to &tyareholder who so requests.

Section 2. Term
The life of the Company shall be perpetual, ungesmer terminated pursuant to the provisions af Agreement or as provided by law.

Section 3. Fiscal Year

The annual accounting period of the Company sheitstaxable, or fiscal, year. The Company’s téeatr fiscal, year shall be selected by
the Board of Directors, subject to the requiremants limitations of the Internal Revenue Code dd,%s amended, and the regulations
promulgated thereunder, from time to time as tredeef the Company’s business require.

Section 4. Purpose

The principal business activity and purposes of@benpany shall initially be to engage in any lawdukiness, purpose or activity permitted
by the Act. The Company shall possess and may isgeatt of the powers and privileges granted byAheor which may be exercised by any
person, together with any powers incidental therstdar as such powers or privileges are necessargnvenient to the conduct, promotion
or attainment of the business purposes or actvifehe



Company. The failure of the Company to observefanyalities or requirements relating to the exer@$its powers or the management of
its business or affairs under this Agreement orttieshall not be grounds for making its Sharehae directors responsible for the
liabilities of the Company.

Section 5. Registered Office

The registered office of the Company in the Stdteelaware shall be Corporation Trust Center, 1208nge Street, Wilmington, Delaware.
The Company may also have offices at such otheeplautside the United States of America as thedB3@e hereinafter defined) may from
time to time determine or the business of the Caommaay require.

Section 6. Qualification in Other Jurisdictions

The Board of Directors shall cause the Companyetqumlified or registered under applicable lawarof jurisdiction in which the Company
transacts business and shall be authorized to &eateliver and file any certificates and documemtsessary to effect such qualification or
registration, including without limitation, the agptment of agents for service of process in sucisdlictions.

ARTICLE Il - SHARES

Section 1. Shares

The Company is authorized to issue an unlimitedbemof Shares of common interests (the “Sharesi¢hkholder of Shares is referred to
herein as a “Shareholder.” Fractions of a Share Ingagreated and issued. The rights, preferenceieges and restrictions granted to and
imposed upon the Shares shall be as provided hdteindirectors of the Company may, at any timefaom time to time, authorize the
Company to issue, or take subscriptions for, Shares

Except as otherwise provided in this Agreementit amy be amended from time to time,

(@) all Shares are identical in all respects aniflethe holders thereof to the same rights amdlpges, subject to the same
qualifications, limitations, and restrictions, ¢

(b) the holder of each Share shall have the right eowate per Share on each matter submitted to aofdte Shareholder

Section 2. Certificates of Shares

The ownership of Shares shall be evidenced byficatgs. Each Shareholder shall be entitled tortificate representing such Shareholder’s
Shares in such form as may from time to time bsgieed by the Board of Directors. Such certificgttall be signed by the Chairman or Vv
Chairman of the Board of Directors. Such signatunay be facsimile. In case any officer, transferagr registrar who has signed or whose
facsimile signature has been placed on such eatiifishall have ceased to be such officer, traagfent or registrar before such certificate is
issued, it may be issued by the Company with theeseffect as if he were such officer, transfer agemegistrar at the time of its issue.
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The certificates of shares of the Company shaliumabered and shall be entered in the books of dmepany as they are issued. They shall
exhibit the holdes name and the number of shares, shall be signdteb@hairman or Vice Chairman of the Board of Blioes and shall bei
the Company seal, if any. Unless otherwise detexthivy the Board of Directors, one (1) share shalsbued to each Shareholder for each
dollar (US$1.00) of share capital contributed t® @ompany. The Company shall issue share ceréidatall initial Shareholders, any
Shareholders later admitted, and to any Sharehotztgributing additional capital to the Company.

The Company shall keep a register of its Sharehsldits principal offices (or such other locatasmay be required by the Act), or at any
other office designated by the Board of Directdtsere shall be entered on such register, at any diinthe issuance of each share, the numbel
of the certificate issued, the kind of certificegsued, the name, address, and other contact iafammof the person owning the shares
represented thereby, the number of such shareshartthte of issuance thereof. Every certificattharged or returned to the Company shall
be marked “cancelled” with the date of cancellation

Each Shareholder of the Company has the rightestt such reasonable standards (including stdadgrverning what information and
documents are to be furnished at what time anditwtand at whose expense) as may be set fortlinh@ras may be established by the
Board of Directors, to obtain copies of books aecbrds, tax returns, shareholder lists, organimatidocuments, capital contribution
statements, and other information related to thtustof the business from the Company from tinténte upon reasonable demand for any
purpose reasonably related to the Shareholdegsastt as a Shareholder of the Company, but onipgltine Company’s normal business
hours.

Section 3. Lost or Destroyed Certificates

The holder of any shares of the Company shall imately notify the Company of any loss or destruttid any certificate issued to him. The
Company may issue a new certificate in the placngfcertificate theretofore issued by it allegetidve been lost or destroyed, and the
Board of Directors may require the owner of the twsdestroyed certificate, or his legal represives, to give the Company a bond in such
sum as the Board of Directors may direct, and witbh surety or sureties as may be satisfactofyet@bard of Directors, to indemnify the
Company against any claim that may be made agaimstaccount of the alleged loss or destructioarof such certificate.

A new certificate may be issued without requirimy dond when, in the judgment of the Board of Diives;, it is proper so to do.

Section 4. Record Date

The Board of Directors may set a record date fetated period for the purpose of making any projgéermination with respect to
Shareholders, including which Shareholders arglettio notice of a meeting, vote at a meetingeinara distribution, or be allotted other
rights.

The record date may not be prior to the close sfri®ss on the day the record date is fixed. Therdedate shall not be more than ninety
(90) days before the date on which the action reguthe determination will be taken. In the caba meeting of Shareholders, the record
date shall be at least ten (10) days before theafdhe meeting.



ARTICLE 1l - MEMBERSHIP AND TRANSFERABILITY

Section 1. Shareholders

For the purpose of this Agreement the term “Shddgmdshall mean a “Member” as defined under Secti8-101(11) of the Delaware
Limited Liability Company Act, 6 Del. C. Section8-101 et seq. (the “Act”)

As of the Effective Date, the Company has one henh@dt00) Shares issued and outstanding and suchsSr@ held by Cliffstar Corporatic
In consequence, as of the Effective Date, Cliff&arporation is the holder of 100% of the ownershiprest in the profits and losses of the
Company, has the right to receive any and allifistions from the Company, has the sole right tevan and approve actions and decisions
reserved to the Shareholders under this AgreemrghedAct and has the right to any and all otherdfiés to which Shareholders of a limited
liability company may be entitled under this Agresrhor the Act.

No person may become a Shareholder of the Compaagaihe, she or it holds Shares, and no persoraeduires a previously outstandi
Share or Shares in accordance with this Agreentmaiitise a Shareholder of the Company within thenirgpof the Act unless such Share or
Shares are acquired in compliance with the pronssiaf this Article Ill. When any person is admit@sla Shareholder or ceases to be a
Shareholder, the Board shall prepare an Annexisoffreement describing the then-current membershipe Company.

Section 2. Substitute Shareholders

No Shareholder shall have the right to designatassignee of Shares as a substitute Shareholdessignee of Shares shall have the rig
powers and obligations of a Shareholder underAgreement (including, without limitation, any rigttt vote on any matter) unless each
Shareholder consents to the admission of the peapassignee as a Shareholder or the proposed essapeives 100% of the outstanding
Shares of the Company. An assignment of a Shaitéesrihe assignee to share in such profits argklgo receive such distribution or
distributions, and to receive such allocation @bime, gain, loss, deduction, or credit or similam to which the assignor was entitled to the
extent assigned.

Section 3. Termination of Membership

A Shareholder ceases to be a Shareholder and ¢othayower to exercise any rights or powers dii@&holder upon assignment of all of
his, her or its Shares. The pledge of, or gramiing@ security interest, lien or other encumbranaca against, any or all of the Shares shall, by
itself, not cause the Shareholder to cease toSieeeholder or cease to have the power to exeaniseights or powers of a Shareholder.

Section 4. Transferability

No Shareholder, without the prior written consefrtlbother Shareholders, shall sell, assign, fiemsnortgage or pledge his, her or its She
The Company shall not be required to recognizesaich transfer until each Shareholder consents.

4



ARTICLE IV - MEETINGS OF SHAREHOLDERS

Section 1. Time and Place of Meetings

All meetings of the Shareholders for the electibdigectors or for any other purpose shall be tzlduch time and place, within or outside
United States of America, as shall be stated imtiteee of the meeting or in a duly executed waMemotice thereof.

Section 2. Annual Meetings

Annual meetings of Shareholders shall be held el siate and time as shall be designated from tintiene by the Board and stated in the
notice of the meeting, at which meeting the Shddste shall elect the directors, and transact stichr matters as may properly be brought
before the meeting. Failure to hold an annual mgethall not have any adverse effect on the Compaitg ability to conduct business.

Section 3. Notice of Annual Meetings

Written notice of the annual meeting stating thecpl date and hour of the meeting shall be giveaash Shareholder entitled to vote at such
meeting not less than 10 nor more than 60 daygddfe date of the meeting.

Section 4. Special Meetings

Special meetings of the Shareholders, for any me&o purposes, unless otherwise prescribed hytstat by the Certificate of Formation
shall be called at the request in writing of a miajoof the directors, or at the request in writioigShareholders owning a majority of the
Shares entitled to vote. Such request shall statpirpose or purposes of the proposed meetingtaibbe delivered to the Board of
Directors, which shall set the record date anditite of the special meeting.

Section 5. Notice of Special Meetings

Written notice of a special meeting stating thecpladate and hour of the meeting and the purpoparposes for which the meeting is called,
shall be given not less than 10 nor more than &8 teafore the date of the meeting, to each Shatehehtitled to vote at such meeting.

Section 6. Quorum

The holders of a majority of the Shares issuedautstanding and entitled to vote thereat, preseperson or represented by proxy, shall
constitute a quorum at all meetings of the ShadahsIfor the transaction of business, except arothe provided by the Act or by the
Certificate of Formation. The Shareholders preaéatmeeting at which a quorum is present may ioatto do business until the meeting is
concluded, notwithstanding the withdrawal of eno&glareholders to leave less than a quorum. If, liewysuch quorum shall not be present
or represented at any meeting of the Shareholtter§hareholders entitled to vote thereat, préagrerson or represented by proxy, shall
have the power to adjourn the meeting from timenbe, without notice other than announcement antketing, until a quorum shall be
present or represented.



Section 7. Action by Shareholders

When a quorum is present at any meeting, the Vidteecholders of a majority of the Shares havintingopower present in person or
represented by proxy shall decide any questiongiooefore such meeting, unless the question isupna which by express provision of t
Agreement, the Act, or of the Certificate of Forioat a different vote is required, in which casetsaxpress provision shall govern and
control the decision of such question.

Section 8. Written Action

Any action required to be taken at any annual ecispp meeting of Shareholders of the Company, gramtion which may be taken at any
annual or special meeting of such Shareholders,bedgken without a meeting, without prior noticel avithout a vote, if a consent in
writing, setting forth the action so taken, shaldigned by the holders of Shares having not hess the minimum amount that would be
necessary to authorize or take such action at simgest which all interests in the Company entitled/ote thereon were present and voted.

ARTICLE V - DIRECTORS

Section 1. Management of the Company

The business and affairs of the Company shall beaged under the direction of its Board of Direcighe “Board”), which may exercise all
such powers of the Company and do all such lawdid and things as are not by statute or by thdficate of Formation or by this
Agreement directed or required to be exercisecboedy the Shareholders.

For all purposes, the directors constituting thaffcshall have the powers, duties, rights and resipilities, and, for all statutory purposes,
deemed “Managers” in accordance with Section 18afQBe Act. Each member of the Board shall havewite on each matter submitted to
the vote of the Board.

A Shareholder, as such, shall not take part imterfere in any manner with, the management, conducontrol of the business and affair
the Company, and shall not have any right or aitthtir act for or bind the Company.

Section 2. Number and Term

The number of directors of the Company shall bé susnber as shall be designated from time to tiyneebolution of the Board and initially
shall be one (1). Each director (including anyiimtedirector chosen by the Board in accordance ®ibtion 3 of this Article V) shall be a
natural person and a majority of the directorsl@iding any such interim director) constituting tBeard at any time and from time to time
must have their primary residences in the UnitedeStof America. The directors shall be electati@annual meeting of the Shareholders,
except as provided in Section 3 of this Article V.

Christiaan Cronje is hereby elected as the indlidctor.



Each director elected shall hold office for a texfione year and shall serve until his/her succdassalected and qualified or until his/her
death, resignation or removal. Any director maydraoved from the Board at any time by the votehefholders of a majority of the Shares
then outstanding.

Section 3. Vacancies and New Directorships

Vacancies and newly created directorships resuftmg any increase in the authorized number ofaflins may be filled by a vote of the
holders of a majority of the Shares then outstajdind any director so chosen shall hold officdl tim next annual election and until his or
her successor is duly elected and qualified, urdesser displaced.

Section 4. Place of Meetings

The Board may hold meetings, both regular and apeati any place within or outside the State ofd®&lre, except that no such meeting may
be held at any place outside the United Stateswérica.

Section 5. Regular Meetings

Regular meetings of the Board may be held withatice at such time and at such place as shall fim@ to time be determined by the
Board.

Section 6. Special Meetings

Special meetings of the Board may be called omititten request of two directors, upon providingeatay’s notice to each director
personally or by telephone or ten days notice bi\. Aairector shall waive failure to give noticé such director shall attend or otherwise
participate in such meeting.

Section 7. Quorum

At all meetings of the Board, all of the directtiien in office shall constitute a quorum for trengaction of business, and the act of the
majority of the directors present at any meeting/fsich there is a quorum shall be the act of tharBolf a quorum shall not be present at any
meeting of the Board, the directors present theregt adjourn the meeting from time to time, withoatice other than announcement at the
meeting, until a quorum shall be present.

Section 8. Unanimous Written Consent

No action required or permitted to be taken atmegting of the Board may be taken without a meetivighout limiting the generality of th
foregoing, no such action may be taken by writtemsent of the Board.

Section 9. Participation in Meetings by Confereetephone

No director may participate in a meeting of the Boanless such director is present in person atrbeting except, if circumstances mak-
person participation at the meeting impracticaldoy director, such director may participate initieeting by means of conference telephone
or similar



communications equipment by which all persons piadting can hear each other provided that suactdir is in the United States of
America at all times during the meeting and a nigjaf the directors constituting the Board areganet in person at the meeting.

Section 10. Committees of Directors

The Board may designate one or more committeeh, @aomittee to consist of one or more of the doecbf the Company. The Board may
designate one or more directors as alternate manab@ny committee, who may replace any absenisqudlified members at any meeting
the committee.

Any such committee, to the extent provided in #ofution of the Board or in this Agreement, shalle and may exercise all of the powers
and authority of the Board and may authorize tlz¢ gethe Company, if any, to be affixed to all pepwhich may require it, but no such
committee shall have the power or authority innefiee to the following matters:

(i) approving or adopting, or recommending to ther@holders, any action or matter expressly reduisethe Act to be submitted to
Shareholders for approval

(il adopting, amending or repealing any provisidrthe Company’s Certificate of Formation or thigrAement. Such committee or
committees shall have such name or names as magteemined from time to time by resolution adopigdhe Board. The
provisions of Sections 4 through 9 of this Artitleshall also apply to meetings of each committei #hee references in such
provisions to the Board were instead referencesith committee. Each committee shall keep reguilantes of its meetings and
report the same to the Board when reque:

Section 11. Compensation of Directors
Each director shall be entitled to receive suchmamsation, if any, as may from time to time bediky the Board. Members of special or
standing committees may be allowed like compensdtipattending committee meetings.

Directors may also be reimbursed by the Companglfarasonable expenses incurred in travelingitbfeom the place of each meeting of
the Board or of any such committee or otherwiserired in the performance of their duties as dinectdlo payment referred to herein shall
preclude any director from serving the Companynin ether capacity and receiving compensation tloeref

ARTICLE VI - NOTICES

Section 1. Generally

Whenever, under the provisions of the statuted theoCertificate of Formation, this Agreementtoe fAct, notice is required to be given to
any director or Shareholder, it shall not be caresirto mean personal notice, but such notice mayMaa in writing, by mail, addressed to
such director or Shareholder, at such director'Stareholder’s address as it appears on the recbtds Company,
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with postage thereon prepaid, and such notice beadeemed to be given at the time when the saaiebghdeposited in the United States
mail. Notice to directors may also be given by fiadie or telephone.

Section 2. Waiver

Whenever any notice is required to be given ungeprovisions of the statutes or of the Certifigat&ormation, this Agreement or the Act, a
waiver thereof in writing, signed by the persorpersons entitled to said notice, whether beforafter the time stated therein, shall be
deemed equivalent thereto.

ARTICLE VII - OFFICERS AND REPRESENTATIVES

Section 1. Generally

The Board may at any time and from time to timeaapipone or more persons who shall be referred twfiicers” or “representatives” of the
Company to perform certain duties on behalf ofGloenpany.

Section 2. Removal
Any officer or representative appointed by the Bloaay be removed at any time by the affirmativeewaftthe directors.

Section 3. Authorities and Duties

The officers and representatives of the Companly kaae such authority and shall perform such dutieany, as may be specified by the
Board from time to time.

ARTICLE VIII - INDEMNIFICATION

Section 1. Limitation of Liability
Except as otherwise expressly provided by the Act,

(@) the debts, obligations and liabilities of thentpany whether arising in contract, tort or othepyishall be solely the debts,
obligations and liabilities of the Company, ¢

(b) no Shareholder, director, officer, representatagent or employee of the Company shall be ataijpersonally for any such debt,
obligation or liability of the Company solely byason of being a Shareholder, director, officerrespntative, agent or employee
of the Company



Section 2. Exculpation

No Shareholder, director, officer, representatagent or employee of the Company shall be liabtaécCompany or any other Sharehols
director, officer, representative, agent or empéogethe Company for any loss, damage or claimriecuby reason of any act or omission of
such Shareholder, director, officer, representatigent or employee of the Company, except toxbenethat such act or omission involved
such person’s fraud, gross negligence or willfuseonduct.

Section 3. Indemnification

The Company shall, to the fullest extent permitigdhe Act, indemnify each person who was or isudypor is threatened to be made a party
to any threatened, pending or completed actiom, grgceeding or claim, whether civil, criminal naishistrative or investigative, by reason of
the fact that he, she or it is or was, or has agredecome, a Shareholder, director, officer,espntative or employee of the Company, or is
or was serving, or has agreed to serve, at theestqfi the Company, as a director, manager, offiepresentative, partner, employee or
trustee of, or in a similar capacity with, anotberporation, partnership, joint venture, trust tirew enterprise (including any employee ber
plan) (all such persons being referred to hereafiean “Indemnitee”), or by reason of any actidagad to have been taken or omitted by an
Indemnitee in his, her or its capacity as a Shddehnodirector, officer, representative or emplopéthe Company, against all expenses
(including attorneys’ fees), judgments, fines antbants paid in settlement actually and reasonatayrred by or on behalf of an Indemnitee
in connection with such action, suit or proceeding any appeal therefrom.

Such indemnification is not exclusive of any othight to indemnification provided by law or othessi The right to indemnification
conferred by this Article VIII shall be deemed t® & contract between the Company and each perfredeto herein. The Company may,
but shall not be obligated to, maintain insuramtéts expense, for its benefit in respect of smdemnification and that of any such person
whether or not the Company would otherwise haveptiveer to indemnify such person.

Section 4. Advances

Any person claiming indemnification within the seopf this Article VIII shall be entitled to advarscom the Company for payment of the
expenses of defending actions against such pensthie imanner and to the full extent permissiblecurizklaware law.

Section 5. Procedure

On the request of any person requesting indemtificainder this Article VIII, the Board or a commei¢ thereof shall determine whether s
indemnification is permissible or such determinatball be made by independent legal counsel iBiterd or such committee so directs ¢
the Board or such committee is not empowered butsté#o make such determination.

Section 6. Other Rights

The indemnification and advancement of expensedaged by this Article VIII shall not be deemed axsive of any other rights to which
those seeking indemnification or advancement oéagps may be entitled under any insurance or atireement, vote of Shareholders or
disinterested directors or otherwise, both as tmas in their official capacity and as to action@nother capacity while holding an office, .
shall continue as to a person who has ceasedaallvector, officer or representative and shalfénto the benefit of the heirs, executors and
administrators of such person.
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Section 7.Modification

No amendment or repeal of any provision of thidodtVI1ll shall alter, to the detriment of an Indeitee, the right of such Indemnitee to
advancement of expenses or indemnification hereuedlgted to a claim based on an act or failurectowhich took place prior to such
amendment or repeal.

ARTICLE IX - DISTRIBUTIONS

Section 1. Distributions
Distributions, if any, upon the Shares may be deddy the directors at any regular or special mgesubject to the Certificate of Formati
this Agreement and the Act.

Subject to applicable law, distributions may ongydeclared and paid out of any funds availablesfoeras often, in such amounts, and at
such time or times as the Board of Directors magrdene.

Any such distribution shall be made to the holddrhe Shares at the time of the declaration p@iraproportion to the number of Shares
held by each Shareholder.

Section 2. Reserves

Before payment of any distribution, there may beaséle out of any funds of the Company availabtedistribution such sum or sums as the
Board, from time to time, in its absolute discratideems proper as a reserve or reserves to me@igencies or for working capital, capital
expenditures or operating expenses, or for equalidistributions, or for repairing or maintainingyaproperty, or for such other purpose as
the Board shall deem necessary or advisable, anBdhrd may modify or abolish any such reservéaénmanner in which it was created.

Section 3. Distributions Upon Dissolution of ther@many

Upon dissolution of the Company, the Board sh#kthull account of the Company’s assets and liédj shall liquidate the assets as
promptly as is consistent with obtaining fair vatberefor, and shall apply and distribute the pealsein the following order of priority:

0] First, to the payment and discharge of alllif Company’s debts, liabilities, and obligatiomgluding the establishment of
necessary reserves; a

(il  Second, to the holders of the Shepro ratain proportion to the number of Shares held by eglthreholder
11



Section 4. Limitations on Distributions

Notwithstanding any provision to the contrary camed in this Agreement, the Company shall not meakiéstribution to any Shareholder
account of its Shares if such distribution wouldlaie Section 18-607 of the Act or other applicdaile.

ARTICLE X - ACCOUNTING

The books of account of the Company shall be kefiié United States of America.

ARTICLE XI - TAXES

Within ninety (90) days after the end of each fisear, the Company will cause to be deliverechohiolders of Shares such information, if
any, with respect to the Company as may be negekwahe preparation of their federal, state,amal income tax or information returns,
including a statement showing the Company’s incaya@), loss, deduction, and credits for the figesr.

ARTICLE XIl - BANK ACCOUNT AND EXECUTION OF INSTRUM ENTS

Section 1. Corporate Contracts and Instruments

The Board, except as otherwise provided herein, andlyorize any officer or officers, or represen@r representatives, to enter into any
contract or execute any instrument in the namendfan behalf of the Company. Unless so authorizedtidied by the Board, no officer,
representative or employee shall have any poweuntority to bind the Company by any contract eagement or to pledge its credit or to
render it liable for any purpose or for any amount.

Without limiting the generality of the foregoindhecks or demands for money and notes of the Comglzai/be signed by such officer or
officers or such representative or representatiggbie Board may from time to time designate.

Section 2. Bank Accounts

All funds of the Company shall be deposited in akbaccount or accounts opened in the Company’s naheBoard of Directors shall
determine the institution or institutions at whitle accounts will be opened and maintained, thestyih accounts, and the persons who will
have authority with respect to the accounts andduherein.

All checks, drafts, bills of exchange, acceptanbesds, endorsements, notes or other obligatioresyidences of indebtedness of the
Company, and all deeds, mortgages, indentures,djibale, conveyances, endorsements, assignnramsfers, stock powers or other
instruments of transfer, contracts, agreementsjelid or other orders, powers of attorney, proxiesyers, consents, returns, reports,
certificates, demands, notices or documents, amgh @struments or rights of any nature, may baesig executed, verified, acknowledged
and delivered by such persons (whether or not sepitatives or employees of the Company) and in maimers as from time to time may be
determined by the Board of Directors.
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ARTICLE Xl - GENERAL PROVISIONS

Section 1. Seal
The Board may adopt a seal and use the same bingausr a facsimile thereof to be impressed dixatl or reproduced or otherwise.

Section 2. Rights of Creditors and Third Parties

This Agreement is entered into solely to governdperation of the Company. This Agreement is exglyasot intended for the benefit of any
creditor of the Company or any other person.

Section 3. Entire Agreement

This Agreement constitutes the entire agreemetiteoShareholders and the Board of Directors rejatrthe Company and supersedes all
prior contracts or agreements with respect to the@any, whether oral or written.

Section 4. Consent to Jurisdiction

The parties to this Agreement thereby consentdmtn-exclusive jurisdiction of the courts of that8 of Delaware in connection with any
matter or dispute arising under this Agreementetwken them regarding the affairs of the Company.

Section 5. Binding Effect

This Agreement is binding on and inures to the beagthe parties and their respective heirs, legpresentatives, successors, assigns and
transferees. If a Shareholder which is not a napewson is dissolved or terminated, the successsuch Shareholder shall be bound by the
provisions of this Agreement.

Section 6. Governing Law; Severability

This Agreement is governed by and shall be condtii@ccordance with the law of the State of Del@waxclusive of its conflict-of-laws
principles. In the event of a conflict between finevisions of this Agreement and any provisionhef Certificate of Formation or the Act, the
applicable provision of this Agreement shall cohtro the extent permitted by law. If any provisiofithis Agreement or the application
thereof to any person or circumstance is held idwal unenforceable to any extent, the remaind¢nisfAgreement and the application of
provision shall be enforced to the fullest extemtrpitted by law.
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Section 7. Further Assurances

In connection with this Agreement and the transasticontemplated hereby, each Shareholder shallitexand deliver any additional
documents and instruments and perform any additamta that may be necessary or appropriate tatetite and perform the provisions of
this Agreement and those transactions, as requbgtdte Board of Directors.

Section 8. Waiver of Certain Rights

Each Shareholder irrevocably waives any right iy iave to maintain any action for dissolution af ttompany, for an accounting, for
appointment of a liquidator, or for partition oktproperty of the Company. The failure of any Shaleer to insist upon strict performance of
a covenant hereunder or of any obligation hereundespective of the length of time for which sdafiure continues, shall not be a waive
such Shareholder’s right to demand strict comphkamerewith in the future. No consent or waiver,regp or implied, to or of any breach or
default in the performance of any obligation hedmmshall constitute a consent or waiver to aarof other breach or default in the
performance of the same or any other obligatioeuneder.

Section 9. Notice to Shareholders of Provisionthisf Agreement

By executing this Agreement, each Shareholder aglatges that such Shareholder has actual notia# of the provisions of this
Agreement. Each Shareholder hereby agrees thaAgines2ment constitutes adequate notice of all guotsisions, and each Shareholder
hereby waives any requirement that any furtherceatiereunder be given.

Section 10. Interpretation

Titles or captions of Articles and Sections corgdiin this Agreement are inserted as a matter mfemience and for reference, and in no way
define, limit, extend or describe the scope of &gseement or the intent of any provision hereof.

Section 11. Counterparts

This Agreement may be executed in any humber ofitesparts with the same effect as if all partied signed the same document, and all
counterparts shall be construed together and sbadititute the same instrument.

Section 12. Confidentiality

Each Shareholder agrees that at all times, inofuderiods during which such Shareholder holds terést in the Company and any period
during which such Shareholder has ceased to hoidtarest in the Company , such Shareholder wild] will direct the directors designated
by it:

(&) to hold in strict confidence the terms and provisiof this Agreement ; ar

(b) to hold in strict confidence, and not use, aogfidential or proprietary data or information aiped from the Company with
respect to the Compa’s business or financial condition or otherwise ptte the extent, in each case, that such infoona

0] becomes a matter of public record, is publisimed newspaper, magazine or other periodicalfloeravise becomes
available to the general public or generally knawthe industry, other than as a result of anyoaamission of such
Shareholder or directo
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(il becomes lawfully available to such Shareholdedirector from a third party which has no dufyconfidentiality with
respect to such informatio

(iii)  is required to be disclosed under applicdbale or judicial process or any exchange or otherketeon which securities of a
Shareholder are traded, but only to the extentitrbe disclosed, and provided that the Sharehgiges prompt notice of

such requirement to the Company and the other Bblaers to enable the Company or such other Shigietsao seek an
appropriate protective order;

(iv) is necessary to be disclosed in order for sucheBlodder or director to properly perform his dutiesler this Agreemen

ARTICLE XIV - AMENDMENTS

Except as otherwise provided the Act or the Cestt of Formation, this Agreement may be alteratkraded or repealed, or a new operating
agreement may be adopted, only by the affirmatote of the holders of a majority of the then outdiag Shares.

IN WITNESS WHEREOF, the undersigned has caused_thiged Liability Company Agreement to be duly ex#ed and delivered as of the
date and year first above written.

CLIFFSTAR CORPORATION, as Sole Sharehol

By /s/ Richard Star
Name: Richard Sta
Tite: Secretarn
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Exhibit 3.1 (xlix)

CERTIFICATE OF FORMATION
OF
STAR REAL PROPERTY LLC

Under Section 18-201 of the
Delaware Limited Liability Company Act

1. The name of the limited liability company is ISReal Property LLC (the “Company”).

2. The address of the registered office of the Caomgpn the State of Delaware and the name and ssldfehe registered agent of the
Company required to be maintained at such addresasaollows:

REGISTERED AGENT REGISTERED OFFICE

The Corporation Trust Company Corporation Trust Center
Corporation Trust Center 1209 Orange Street

1209 Orange Street Wilmington, Delaware 19801

Wilmington, Delaware 1980
IN WITNESS WHEREOF, the undersigned has executisdQhrtificate of Formation this 16 day of July020

/s/ Kim M. Rovillo
Name: Kim M. Rovillo
Title: Organizel




Exhibit 3.1())

STAR REAL PROPERTY LLC
AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT

This amended and restated limited liability compagyeement (this “Agreement”) of Star Real Propet€, a Delaware limited liability
company (the “Company”), dated as of August 172@he “Effective Date”) is made by Cott AcquisitibLC, a Delaware limited liability
company, and Cliffstar LLC, a Delaware limited li#th company, who together own 100% of the Shdesshereinafter defined) of the
Company. This Agreement shall be effective as efEffective Date and amends and restates the Corispanevious limited liability
company agreement in its entirety.

ARTICLE | - FORMATION AND PURPOSE

Section 1. Organization

Star Real Property LLC, a limited liability compaagganized under the Delaware Limited Liability Qmany Act, 18 Del. Code. §18-10dt,
seg., as amended from time to time (the “Act”), wagamized by filing a Certificate of Formation of tBempany (the “Certificate”) with the
Secretary of State of Delaware on July 16, 2002.

The Certificate may be restated by the Board oé@ars as provided in the Act or amended by the@ofDirectors with respect to the
address of the registered office of the CompartiénState of Delaware and the name and addressrefistered agent in the State of
Delaware or to make corrections required by the @ther additions to or amendments of the Certdichall be authorized by the
Shareholders as provided herein. The Board of Bireshall deliver a copy of the Certificate to &hareholder who so requests.

Section 2. Term
The life of the Company shall be perpetual, unggsmer terminated pursuant to the provisions af Agreement or as provided by law.

Section 3. Fiscal Year

The annual accounting period of the Company sheitdtaxable, or fiscal, year. The Company’s téxatr fiscal, year shall be selected by
the Board of Directors, subject to the requiremants limitations of the Internal Revenue Code dd,%s amended, and the regulations
promulgated thereunder, from time to time as tredeef the Company’s business require.

Section 4. Purpose

The principal business activity and purposes of@benpany shall initially be to engage in any lawdukiness, purpose or activity permitted
by the Act. The Company shall possess and may isgeatt of the powers and privileges granted byAheor which may be exercised by any
person, together with any powers incidental therstdar as such powers or privileges are necessargnvenient to the conduct, promotion
or attainment of the business purposes or activiifehe



Company. The failure of the Company to observefanyalities or requirements relating to the exer@$its powers or the management of
its business or affairs under this Agreement orttieshall not be grounds for making its Sharehae directors responsible for the
liabilities of the Company.

Section 5. Registered Office

The registered office of the Company shall be Reggsl Agent Solutions, Inc., 32 W. Loockerman Sir8aite 201, Dover, Delaware 19904.
The Company may also have offices at such otheeplautside the United States of America as thedB3@e hereinafter defined) may from
time to time determine or the business of the Caommaay require.

Section 6. Qualification in Other Jurisdictions

The Board of Directors shall cause the Companyetqumlified or registered under applicable lawarof jurisdiction in which the Company
transacts business and shall be authorized to &xeateliver and file any certificates and documemtsessary to effect such qualification or
registration, including without limitation, the agptment of agents for service of process in sucisdlictions.

ARTICLE Il - SHARES

Section 1. Shares

The Company is authorized to issue an unlimitedbemof Shares of common interests (the “Sharesi¢hkholder of Shares is referred to
herein as a “Shareholder.” Fractions of a Share Ingagreated and issued. The rights, preferenceieges and restrictions granted to and
imposed upon the Shares shall be as provided hdteindirectors of the Company may, at any timefaom time to time, authorize the
Company to issue, or take subscriptions for, Shares

Except as otherwise provided in this Agreementit amy be amended from time to time,

(@) all Shares are identical in all respects aniflethe holders thereof to the same rights amdlpges, subject to the same
qualifications, limitations, and restrictions, ¢

(b) the holder of each Share shall have the right eowate per Share on each matter submitted to aofdte Shareholder

Section 2. Certificates of Shares

The ownership of Shares shall be evidenced byficatgs. Each Shareholder shall be entitled tortificate representing such Shareholder’s
Shares in such form as may from time to time bsgieed by the Board of Directors. Such certificgttall be signed by the Chairman or Vv
Chairman of the Board of Directors. Such signatunay be facsimile. In case any officer, transferagr registrar who has signed or whose
facsimile signature has been placed on such eatiifishall have ceased to be such officer, traagfent or registrar before such certificate is
issued, it may be issued by the Company with theeseffect as if he were such officer, transfer agemegistrar at the time of its issue.

The certificates of shares of the Company shaliumabered and shall be entered in the books of dmepany as they are issued. They shall
exhibit the holder’'s name and the number of shateal] be
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signed by the Chairman or Vice Chairman of the BadrDirectors and shall bear the Company seahyt Unless otherwise determined by
the Board of Directors, one (1) share shall begdgo each Shareholder for each dollar (US$1.08hafe capital contributed to the Compi
The Company shall issue share certificates tonalal Shareholders, any Shareholders later addyitted to any Shareholder contributing
additional capital to the Company.

The Company shall keep a register of its Sharehsldeits principal offices (or such other locatasmay be required by the Act), or at any
other office designated by the Board of Directdtsere shall be entered on such register, at any diinthe issuance of each share, the numbel
of the certificate issued, the kind of certific&sued, the name, address, and other contact iafammof the person owning the shares
represented thereby, the number of such shareshartthte of issuance thereof. Every certificattharged or returned to the Company shall
be marked “cancelled” with the date of cancellation

Each Shareholder of the Company has the rightestt such reasonable standards (including stdadgrverning what information and
documents are to be furnished at what time anditotand at whose expense) as may be set fortlinh@ras may be established by the
Board of Directors, to obtain copies of books aecbrds, tax returns, shareholder lists, organimatidocuments, capital contribution
statements, and other information related to thtustof the business from the Company from tinténte upon reasonable demand for any
purpose reasonably related to the Shareholdegsdst as a Shareholder of the Company, but onipgltihe Company’s normal business
hours.

Section 3. Lost or Destroyed Certificates

The holder of any shares of the Company shall imately notify the Company of any loss or destructid any certificate issued to him. The
Company may issue a new certificate in the placngfcertificate theretofore issued by it allegetidve been lost or destroyed, and the
Board of Directors may require the owner of the twsdestroyed certificate, or his legal represives, to give the Company a bond in such
sum as the Board of Directors may direct, and witbh surety or sureties as may be satisfactofyet@®bard of Directors, to indemnify the
Company against any claim that may be made agaimstaccount of the alleged loss or destructionrf such certificate.

A new certificate may be issued without requirimy dond when, in the judgment of the Board of Diivesg;, it is proper so to do.

Section 4. Record Date

The Board of Directors may set a record date fetated period for the purpose of making any projgéermination with respect to
Shareholders, including which Shareholders argleatio notice of a meeting, vote at a meetingeirera distribution, or be allotted other
rights.

The record date may not be prior to the close sfri®ss on the day the record date is fixed. Therdedate shall not be more than ninety
(90) days before the date on which the action réguthe determination will be taken. In the caa meeting of Shareholders, the record
date shall be at least ten (10) days before theafdhe meeting.
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ARTICLE 1l - MEMBERSHIP AND TRANSFERABILITY

Section 1. Shareholders

For the purpose of this Agreement the term “Shddgmdshall mean a “Member” as defined under Secti8-101(11) of the Delaware
Limited Liability Company Act, 6 Del. C. Section8-101 et seq. (the “Act”)

As of the Effective Date, the Company has one hethdt00) Shares issued and outstanding and suchsSira held by Cliffstar LLC (99
Shares) and Cott Acquisition LLC (1 Share). In @angence, as of the Effective Date, Cliffstar LLG &ott Acquisition LLC are together t
holders of 100% of the ownership interest in thefifs and losses of the Company, have the righeteive any and all distributions from the
Company, have the right to vote on and approverastand decisions reserved to the Shareholders thidégreement or the Act and have
the right to any and all other benefits to whicta@molders of a limited liability company may beited under this Agreement or the Act,
each according to their relative ownership interest

No person may become a Shareholder of the Compaagaihe, she or it holds Shares, and no persoraeduires a previously outstandi
Share or Shares in accordance with this Agreentmaiitise a Shareholder of the Company within thenirgpof the Act unless such Share or
Shares are acquired in compliance with the prownssiaf this Article Ill. When any person is admit@sla Shareholder or ceases to be a
Shareholder, the Board shall prepare an Annexisotgreement describing the then-current membershipe Company.

Section 2. Substitute Shareholders

No Shareholder shall have the right to designatassignee of Shares as a substitute Shareholdessignee of Shares shall have the rig
powers and obligations of a Shareholder underAgreement (including, without limitation, any rigttt vote on any matter) unless each
Shareholder consents to the admission of the peapassignee as a Shareholder or the proposed essapeives 100% of the outstanding
Shares of the Company. An assignment of a Shaitéesrihe assignee to share in such profits argklgo receive such distribution or
distributions, and to receive such allocation @bime, gain, loss, deduction, or credit or similam to which the assignor was entitled to the
extent assigned.

Section 3. Termination of Membership

A Shareholder ceases to be a Shareholder and ¢otheayower to exercise any rights or powers dii@&holder upon assignment of all of
his, her or its Shares. The pledge of, or gramiin@ security interest, lien or other encumbranacar against, any or all of the Shares shall, by
itself, not cause the Shareholder to cease toSieeeholder or cease to have the power to exeaniseights or powers of a Shareholder.

Section 4. Transferability

No Shareholder, without the prior written consefrtlbother Shareholders, shall sell, assign, fieemsnortgage or pledge his, her or its She
The Company shall not be required to recognizesaich transfer until each Shareholder consents.
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ARTICLE IV - MEETINGS OF SHAREHOLDERS

Section 1. Time and Place of Meetings

All meetings of the Shareholders for the electibdigectors or for any other purpose shall be tzlduch time and place, within or outside
United States of America, as shall be stated imtiteee of the meeting or in a duly executed waMemotice thereof.

Section 2. Annual Meetings

Annual meetings of Shareholders shall be held el siate and time as shall be designated from tintiene by the Board and stated in the
notice of the meeting, at which meeting the Shddste shall elect the directors, and transact stichr matters as may properly be brought
before the meeting. Failure to hold an annual mgethall not have any adverse effect on the Compaitg ability to conduct business.

Section 3. Notice of Annual Meetings

Written notice of the annual meeting stating thecpl date and hour of the meeting shall be giveaash Shareholder entitled to vote at such
meeting not less than 10 nor more than 60 daygddfe date of the meeting.

Section 4. Special Meetings

Special meetings of the Shareholders, for any me&o purposes, unless otherwise prescribed hytstat by the Certificate of Formation
shall be called at the request in writing of a miajoof the directors, or at the request in writioigShareholders owning a majority of the
Shares entitled to vote. Such request shall statpirpose or purposes of the proposed meetingtaibbe delivered to the Board of
Directors, which shall set the record date anditite of the special meeting.

Section 5. Notice of Special Meetings

Written notice of a special meeting stating thecpladate and hour of the meeting and the purpoparposes for which the meeting is called,
shall be given not less than 10 nor more than &8 teafore the date of the meeting, to each Shatehehtitled to vote at such meeting.

Section 6. Quorum

The holders of a majority of the Shares issuedautstanding and entitled to vote thereat, preseperson or represented by proxy, shall
constitute a quorum at all meetings of the ShadahsIfor the transaction of business, except arothe provided by the Act or by the
Certificate of Formation. The Shareholders preaéatmeeting at which a quorum is present may ioatto do business until the meeting is
concluded, notwithstanding the withdrawal of eno&glareholders to leave less than a quorum. If, liewysuch quorum shall not be present
or represented at any meeting of the Shareholtter§hareholders entitled to vote thereat, préagrerson or represented by proxy, shall
have the power to adjourn the meeting from timenbe, without notice other than announcement antketing, until a quorum shall be
present or represented.
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Section 7. Action by Shareholders

When a quorum is present at any meeting, the Vidteecholders of a majority of the Shares havintingopower present in person or
represented by proxy shall decide any questiongiooefore such meeting, unless the question isupna which by express provision of t
Agreement, the Act, or of the Certificate of Forioat a different vote is required, in which casetsaxpress provision shall govern and
control the decision of such question.

Section 8. Written Action

Any action required to be taken at any annual ecispp meeting of Shareholders of the Company, gramtion which may be taken at any
annual or special meeting of such Shareholders,bedgken without a meeting, without prior noticel avithout a vote, if a consent in
writing, setting forth the action so taken, shaldigned by the holders of Shares having not hess the minimum amount that would be
necessary to authorize or take such action at simgest which all interests in the Company entitled/ote thereon were present and voted.

ARTICLE V - DIRECTORS

Section 1. Management of the Company

The business and affairs of the Company shall beaged under the direction of its Board of Direcighe “Board”), which may exercise all
such powers of the Company and do all such lawdid and things as are not by statute or by thdficate of Formation or by this
Agreement directed or required to be exercisecboedy the Shareholders.

For all purposes, the directors constituting thaffcshall have the powers, duties, rights and resipilities, and, for all statutory purposes,
deemed “Managers” in accordance with Section 18afQBe Act. Each member of the Board shall havewite on each matter submitted to
the vote of the Board.

A Shareholder, as such, shall not take part imterfere in any manner with, the management, conducontrol of the business and affair
the Company, and shall not have any right or aitthtir act for or bind the Company.

Section 2. Number and Term

The number of directors of the Company shall bé suenber as shall be designated from time to tigneebolution of the Board and initiall
upon adoption of this Agreement, shall be oneEagth director (including any interim director chods the Board in accordance with
Section 3 of this Article V) shall be a natural gmm and a majority of the directors (including amgh interim director) constituting the Board
at any time and from time to time must have thaimpry residences in the United States of Ameflde directors shall be elected at the
annual meeting of the Shareholders, except asgedvin Section 3 of this Article V.

Marni Morgan Poe is hereby elected as the initiaator.

Each director elected shall hold office for a tevhone year and shall serve until his/her succeissalected and qualified or until his/her
death, resignation or removal. Any director maydraoved from the Board at any time by the votehefhiolders of a majority of the Shares
then outstanding.
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Section 3. Vacancies and New Directorships

Vacancies and newly created directorships resuftmmg any increase in the authorized number ofatlines may be filled by a vote of the
holders of a majority of the Shares then outstamydimd any director so chosen shall hold officél timé next annual election and until his or
her successor is duly elected and qualified, urdesser displaced.

Section 4. Place of Meetings

The Board may hold meetings, both regular and apeati any place within or outside the State ofd®&lre, except that no such meeting may
be held at any place outside the United Stateswérica.

Section 5. Regular Meetings

Regular meetings of the Board may be held withatice at such time and at such place as shall fim@ to time be determined by the
Board.

Section 6. Special Meetings

Special meetings of the Board may be called omtitten request of two directors, upon providingeatay’s notice to each director
personally or by telephone or ten days notice bi\. Aairector shall waive failure to give noticé such director shall attend or otherwise
participate in such meeting.

Section 7. Quorum

At all meetings of the Board, all of the directtiien in office shall constitute a quorum for trengaction of business, and the act of the
majority of the directors present at any meetinglaith there is a quorum shall be the act of tharBolf a quorum shall not be present at any
meeting of the Board, the directors present therest adjourn the meeting from time to time, withoatice other than announcement at the
meeting, until a quorum shall be present.

Section 8. No Written Action

No action required or permitted to be taken atmegting of the Board may be taken without a meetivighout limiting the generality of th
foregoing, no such action may be taken by writtemsent of the Board.

Section 9. Participation in Meetings by Conferefietephone

No director may participate in a meeting of the Bloanless such director is present in person atbeting except, if circumstances mak-
person participation at the meeting impracticaldoy director, such director may participate iniieeting by means of conference telephone
or similar communications equipment by which allgpms participating can hear each other providatighich director is in the United States
of America at all times during the meeting and gamity of the directors constituting the Board aresent in person at the meeting.
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Section 10. Committees of Directors

The Board may designate one or more committeeh, @anmittee to consist of one or more of the doecbf the Company. The Board may
designate one or more directors as alternate menaib@ny committee, who may replace any absenisgudlified members at any meeting
the committee.

Any such committee, to the extent provided in #ofution of the Board or in this Agreement, shalle and may exercise all of the powers
and authority of the Board and may authorize tlz¢ gethe Company, if any, to be affixed to all pepwhich may require it, but no such
committee shall have the power or authority innexfiee to the following matters:

0] approving or adopting, or recommending to tiheu®holders, any action or matter expressly reduigethe Act to be
submitted to Shareholders for approva

(il  adopting, amending or repealing any provisidrthe Company’s Certificate of Formation or thigrAement. Such
committee or committees shall have such name oesas may be determined from time to time by reismladopted by
the Board. The provisions of Sections 4 througlf this Article V shall also apply to meetings otceacommittee as if the
references in such provisions to the Board wereausreferences to such committee. Each commitielsep regular
minutes of its meetings and report the same t®terd when requeste

Section 11. Compensation of Directors

Each director shall be entitled to receive suchmamsation, if any, as may from time to time bediky the Board. Members of special or
standing committees may be allowed like compensdtpattending committee meetings.

Directors may also be reimbursed by the Companglfaeasonable expenses incurred in travelingitbfeom the place of each meeting of
the Board or of any such committee or otherwiserirezl in the performance of their duties as dinectdo payment referred to herein shall
preclude any director from serving the Companynin ether capacity and receiving compensation toeref

ARTICLE VI - NOTICES

Section 1. Generally

Whenever, under the provisions of the statuted treoCertificate of Formation, this Agreementloe Act, notice is required to be given to
any director or Shareholder, it shall not be caresirto mean personal notice, but such notice magMaa in writing, by mail, addressed to
such director or Shareholder, at such director'Stareholder’s address as it appears on the reabtlle Company, with postage thereon
prepaid, and such notice shall be deemed to ba givthe time when the same shall be depositdteituhited States mail. Notice to directors
may also be given by facsimile or telephone.
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Section 2. Waiver

Whenever any notice is required to be given ungeiprovisions of the statutes or of the Certifigaft€ormation, this Agreement or the Act, a
waiver thereof in writing, signed by the persorpersons entitled to said notice, whether beforafter the time stated therein, shall be
deemed equivalent thereto.

ARTICLE VII - OFFICERS AND REPRESENTATIVES

Section 1. Generally

The Board may at any time and from time to timecapipone or more persons who shall be referred tHicers” or “representatives” of the
Company to perform certain duties on behalf ofGloenpany.

Section 2. Removal
Any officer or representative appointed by the Bloaay be removed at any time by the affirmativeewaftthe directors.

Section 3. Authorities and Duties

The officers and representatives of the Companlyf kage such authority and shall perform such dutieany, as may be specified by the
Board from time to time.

ARTICLE VIII - INDEMNIFICATION

Section 1. Limitation of Liability
Except as otherwise expressly provided by the Act,

(a) the debts, obligations and liabilities of then@pany whether arising in contract, tort or otheryishall be solely the debts,
obligations and liabilities of the Company, ¢

(b) no Shareholder, director, officer, represenéatagent or employee of the Company shall be atdijpersonally for any such debt,
obligation or liability of the Company solely byason of being a Shareholder, director, officerresentative, agent or employee
of the Company

Section 2. Exculpation

No Shareholder, director, officer, representatagent or employee of the Company shall be liabtbécCompany or any other Shareholt
director, officer, representative, agent or empéogethe Company for any loss, damage or claimrigcuby reason of any act or omission of
such Shareholder, director, officer, representatigent or employee of the Company, except toxtenethat such act or omission involved
such person’s fraud, gross negligence or willfuseonduct.
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Section 3. Indemnification

The Company shall, to the fullest extent permitigdhe Act, indemnify each person who was or isudypor is threatened to be made a party
to any threatened, pending or completed actiom, graceeding or claim, whether civil, criminal naihistrative or investigative, by reason of
the fact that he, she or it is or was, or has agredecome, a Shareholder, director, officer,espntative or employee of the Company, or is
or was serving, or has agreed to serve, at theestqfi the Company, as a director, manager, offrepresentative, partner, employee or
trustee of, or in a similar capacity with, anotberporation, partnership, joint venture, trust tirev enterprise (including any employee ber
plan) (all such persons being referred to hereafiean “Indemnitee”), or by reason of any actidagad to have been taken or omitted by an
Indemnitee in his, her or its capacity as a Shddehpdirector, officer, representative or emplopé¢he Company, against all expenses
(including attorneys’ fees), judgments, fines antbants paid in settlement actually and reasonatayrred by or on behalf of an Indemnitee
in connection with such action, suit or proceeding any appeal therefrom.

Such indemnification is not exclusive of any othight to indemnification provided by law or othes&i The right to indemnification
conferred by this Article VIII shall be deemed t® & contract between the Company and each perfredeto herein. The Company may,
but shall not be obligated to, maintain insuramtéts expense, for its benefit in respect of smdemnification and that of any such person
whether or not the Company would otherwise haveptiveer to indemnify such person.

Section 4. Advances

Any person claiming indemnification within the seopf this Article VIII shall be entitled to advarscom the Company for payment of the
expenses of defending actions against such pensthie imanner and to the full extent permissiblesuiizklaware law.

Section 5. Procedure

On the request of any person requesting indemtiificainder this Article VIII, the Board or a commei¢ thereof shall determine whether s
indemnification is permissible or such determinatball be made by independent legal counsel iBiterd or such committee so directs ¢
the Board or such committee is not empowered hytstédo make such determination.

Section 6. Other Rights

The indemnification and advancement of expensedaged by this Article VIII shall not be deemed axsive of any other rights to which
those seeking indemnification or advancement oéagps may be entitled under any insurance or agreement, vote of Shareholders or
disinterested directors or otherwise, both as tmas in their official capacity and as to actiongnother capacity while holding an office, .
shall continue as to a person who has ceasedaallvector, officer or representative and shalrénto the benefit of the heirs, executors and
administrators of such person.
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Section 7. Modification

No amendment or repeal of any provision of thidodtVI1ll shall alter, to the detriment of an Indeitee, the right of such Indemnitee to
advancement of expenses or indemnification hereuedlgted to a claim based on an act or failurectowhich took place prior to such
amendment or repeal.

ARTICLE IX - DISTRIBUTIONS

Section 1. Distributions
Distributions, if any, upon the Shares may be deddy the directors at any regular or special mgesubject to the Certificate of Formati
this Agreement and the Act.

Subject to applicable law, distributions may ongydeclared and paid out of any funds availablesfoeras often, in such amounts, and at
such time or times as the Board of Directors magrdene.

Any such distribution shall be made to the holddrhe Shares at the time of the declaration p@iraproportion to the number of Shares
held by each Shareholder.

Section 2. Reserves

Before payment of any distribution, there may beaséle out of any funds of the Company availabtedistribution such sum or sums as the
Board, from time to time, in its absolute discratideems proper as a reserve or reserves to me@igencies or for working capital, capital
expenditures or operating expenses, or for equalidistributions, or for repairing or maintainingyaproperty, or for such other purpose as
the Board shall deem necessary or advisable, anBdhrd may modify or abolish any such reservéaénmanner in which it was created.

Section 3. Distributions Upon Dissolution of ther@many

Upon dissolution of the Company, the Board sh#kthull account of the Company’s assets and liédj shall liquidate the assets as
promptly as is consistent with obtaining fair vatberefor, and shall apply and distribute the pealsein the following order of priority:

0] First, to the payment and discharge of alllif Company’s debts, liabilities, and obligatiomgluding the establishment of
necessary reserves; a

(il  Second, to the holders of the Shepro ratain proportion to the number of Shares held by eglthreholder

Section 4. Limitations on Distributions

Notwithstanding any provision to the contrary camed in this Agreement, the Company shall not meakiéstribution to any Shareholder
account of its Shares if such distribution wouldlaie Section 18-607 of the Act or other applicdale.
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ARTICLE X - ACCOUNTING

The books of account of the Company shall be kefité United States of America.

ARTICLE XI - TAXES

Within ninety (90) days after the end of each fisear, the Company will cause to be deliverechtoholders of Shares such information, if
any, with respect to the Company as may be negekwahe preparation of their federal, state,amal income tax or information returns,
including a statement showing the Company’s incaya@), loss, deduction, and credits for the figesr.

ARTICLE XII - BANK ACCOUNT AND EXECUTION OF INSTRUM ENTS

Section 1. Corporate Contracts and Instruments

The Board, except as otherwise provided herein, andélyorize any officer or officers, or represen@ir representatives, to enter into any
contract or execute any instrument in the namendfan behalf of the Company. Unless so authorizedtidied by the Board, no officer,
representative or employee shall have any poweuntority to bind the Company by any contract eagement or to pledge its credit or to
render it liable for any purpose or for any amount.

Without limiting the generality of the foregoindhecks or demands for money and notes of the Comgtaaii/be signed by such officer or
officers or such representative or representatiggbie Board may from time to time designate.

Section 2. Bank Accounts

All funds of the Company shall be deposited in akbaccount or accounts opened in the Company’s naheeBoard of Directors shall
determine the institution or institutions at whitle accounts will be opened and maintained, thestyih accounts, and the persons who will
have authority with respect to the accounts andduherein.

All checks, drafts, bills of exchange, acceptanbesds, endorsements, notes or other obligatioresyidences of indebtedness of the
Company, and all deeds, mortgages, indentures,diibale, conveyances, endorsements, assignrnranisfers, stock powers or other
instruments of transfer, contracts, agreementsjelid or other orders, powers of attorney, proxiesyers, consents, returns, reports,
certificates, demands, notices or documents, amgh @istruments or rights of any nature, may baesig executed, verified, acknowledged
and delivered by such persons (whether or not septatives or employees of the Company) and in swaimers as from time to time may be
determined by the Board of Directors.

ARTICLE XIII - GENERAL PROVISIONS

Section 1. Seal
The Board may adopt a seal and use the same bingausr a facsimile thereof to be impressed dixafl or reproduced or otherwise.
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Section 2. Rights of Creditors and Third Parties

This Agreement is entered into solely to governdperation of the Company. This Agreement is exglyasot intended for the benefit of any
creditor of the Company or any other person.

Section 3. Entire Agreement

This Agreement constitutes the entire agreemetiteoShareholders and the Board of Directors rajatrthe Company and supersedes all
prior contracts or agreements with respect to the@any, whether oral or written.

Section 4. Consent to Jurisdiction

The parties to this Agreement thereby consentdmtn exclusive jurisdiction of the courts of ttat8 of Delaware in connection with any
matter or dispute arising under this Agreementetwken them regarding the affairs of the Company.

Section 5. Binding Effect

This Agreement is binding on and inures to the beogthe parties and their respective heirs, legpresentatives, successors, assigns and
transferees. If a Shareholder which is not a napewson is dissolved or terminated, the succesissuch Shareholder shall be bound by the
provisions of this Agreement.

Section 6. Governing Law; Severability

This Agreement is governed by and shall be condtiui@ccordance with the law of the State of Delayaxclusive of its conflict of laws
principles. In the event of a conflict between finevisions of this Agreement and any provisionhef Certificate of Formation or the Act, the
applicable provision of this Agreement shall cohtro the extent permitted by law. If any provisiofithis Agreement or the application
thereof to any person or circumstance is held idwal unenforceable to any extent, the remaindé¢nisfAgreement and the application of
provision shall be enforced to the fullest extemtnpitted by law.

Section 7. Further Assurances

In connection with this Agreement and the transasticontemplated hereby, each Shareholder shallitexand deliver any additional
documents and instruments and perform any addltata that may be necessary or appropriate taotetiee and perform the provisions of
this Agreement and those transactions, as requbgtdte Board of Directors.

Section 8. Waiver of Certain Rights

Each Shareholder irrevocably waives any right iy iave to maintain any action for dissolution af ttompany, for an accounting, for
appointment of a liquidator, or for partition oktproperty of the Company. The failure of any Shalder to insist upon strict performance of
a covenant hereunder or of any obligation hereynidespective of the length of time for which sdafture continues, shall not be a waive
such Shareholder’s right to demand strict comphkamerewith in the future. No consent or waiver,resp or implied, to or of any breach or
default in the
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performance of any obligation hereunder, shall titarie a consent or waiver to or of any other bheaicdefault in the performance of the
same or any other obligation hereunder.

Section 9. Notice to Shareholders of Provisionthisf Agreement

By executing this Agreement, each Shareholder aglatges that such Shareholder has actual notia# of the provisions of this
Agreement. Each Shareholder hereby agrees thaAgines2ment constitutes adequate notice of all guotsisions, and each Shareholder
hereby waives any requirement that any furtherceatiereunder be given.

Section 10. Interpretation

Titles or captions of Articles and Sections corgdiin this Agreement are inserted as a matter mfemience and for reference, and in no way
define, limit, extend or describe the scope of &gseement or the intent of any provision hereof.

Section 11. Counterparts

This Agreement may be executed in any humber ofitesparts with the same effect as if all parties signed the same document, and all
counterparts shall be construed together and sbadititute the same instrument.

Section 12. Confidentiality

Each Shareholder agrees that at all times, inofudariods during which such Shareholder holds terést in the Company and any period
during which such Shareholder has ceased to hoidtarest in the Company , such Shareholder wild] will direct the directors designated
by it:

(&) to hold in strict confidence the terms and provisiof this Agreement ; ar

(b) to hold in strict confidence, and not use, aogfidential or proprietary data or information aiped from the Company with
respect to the Compa’s business or financial condition or otherwise ptte the extent, in each case, that such infoona

0] becomes a matter of public record, is publisimed newspaper, magazine or other periodicalftoeravise becomes
available to the general public or generally knawthe industry, other than as a result of anyoaamission of such
Shareholder or directo

(il becomes lawfully available to such Shareholdedirector from a third party which has no dufyconfidentiality with
respect to such informatio

(iii)  is required to be disclosed under applicdbale® or judicial process or any exchange or otherketeon which securities of a
Shareholder are traded, but only to the extenuitrbe disclosed, and provided that the Sharehgiges prompt notice of
such requirement to the Company and the other Bblaers to enable the Company or such other Shigietsao seek an
appropriate protective order;
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(iv) is necessary to be disclosed in order for sucheBlodder or director to properly perform his dutiesler this Agreemen

ARTICLE XIV - AMENDMENTS

Except as otherwise provided the Act or the Cestt of Formation, this Agreement may be alteratkraded or repealed, or a new operating
agreement may be adopted, only by the affirmatote vf the holders of a majority of the then outdiag Shares.
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IN WITNESS WHEREOF, the undersigned have causexLiimited Liability Company Agreement to be dulyeexted and delivered as of
the date and year first above written.

COTT ACQUISITION LLC

By: /s/ Marni Morgan Poe
Name: Marni Morgan Pa
Title: Vice President and Secret:

CLIFFSTAR LLC

By: /s/ Marni Morgan Poe

Name: Marni Morgan Pa
Title: Vice President and Secret:
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Exhibit 3.1 (1i)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No0.7335813
The Registrar of Companies for England and Walestyecertifies that under the Companies Act 2006:

HAMSARD 3222 LIMITED

a company incorporated as private limited by shdraging its registered office situated in Englalidles; has changed its name to:

COTT ACQUISITIONS LIMITED
Given at Companies House dhth August 2010

1 49P
%fdp.-nn‘i“
THE OFFAICIAL SEAL OF THE
BEGISTRAR OF COMPANIZS

a

-'I'j,ml




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No.7335813
The Registrar of Companies for England and Walestyecertifies that under the Companies Act 2006:

COTT ACQUISITIONS LIMITED

a company incorporated as private limited by shdraging its registered office situated in Englaiidles; has changed its name to:

COTT ACQUISITION LIMITED
Given at Companies House d8th August 2010

: &P
%fdp.-nn‘i“
THE OFFAICIAL SEAL OF THE
BEGISTRAR OF COMPANIZS
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Exhibit 3.1(lii)
COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
HAMSARD 3222 LIMITED

Each subscriber to this memorandum of associatishes to form a company under the Companies Acd 20@ agrees to become a member
of the company and to take at least one share each.

Name of each subscrib Authentication by each subscrik

HAMMONDS DIRECTORS LIMITED
Dated: 4 August 201
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Registered Number : 7335813

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
HAMSARD 3222 LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1 DEFINED TERMS
In the articles, unless the context requires otherw
“ articles " means the Company’s articles of association.

“ bankruptcy " includes individual insolvency proceedings iruaigdiction other than England and Wales or NoriHezland which
have an effect similar to that of bankruptcy.

“ chairman ” has the meaning given in article 13.
“ chairman of the meeting” has the meaning given in article 41.

“ Companies Acts’ means the Companies Acts (as defined in sectiofit®e Companies Act 2006), in so far as theyyappthe
Company.

“ director " means a director of the Company, and includespargon occupying the position of director, by velvar name called.
“ distribution recipient ” has the meaning given in article 33.

“ document” includes, unless otherwise specified, any docursent or supplied in electronic form.

“ electronic form ” has the meaning given in section 1168 of the Camgs Act 2006.

“ fully paid " in relation to a share, means that the nominhlevand any premium to be paid to the Companyspeet of that share
have been paid to the Company.

“ hard copy form ” has the meaning given in section 1168 of the Camigs Act 2006.
“ holder " in relation to shares means the person whose rsergered in the register of members as the holdihe shares.
“instrument " means a document in hard copy form

“ Model Articles " means the model articles for private companiestéid by shares contained in Schedule 1 of the Goeg (Model
Articles) Regulations 208 (S| 2008/3229)

“ ordinary resolution " has the meaning given in section 282 of the CamgsaAct 2006
“ paid " means paid or credited as paid.

“ participate ”, in relation to a directors’ meeting, has the mag given in article 10.

“ proxy notice” has the meaning given in article -



“ shareholder” means a person who is the holder of a share.

“ shares” means shares in the Company.

“ special resolution” has the meaning given in section 283 of the CamgzsAct 2006.

“ subsidiary " has the meaning given in section 1159 of the Camgs Act 2006.

“ transmittee ” means a person entitled to a share by reason oetité or bankruptcy of a shareholder or otherlsjseperation of law

“ writing ” means the representation or reproduction of wasydsbols or other information in a visible form &yy method or
combination of methods, whether sent or suppliegléatronic form or otherwise.

Unless the context otherwise requires, other wordscpressions contained in these articles beagahee meaning as in the Companies
Act 2006 as in force on the date when these astiodlome binding on the Company.

2  EXCLUSION OF THE MODEL ARTICLES

The Model Articles shall not apply to the Company.
3  LIABILITY OF MEMBERS

The liability of the members is limited to the amguif any, unpaid on the shares held by them.
PART 2

DIRECTORS
DIRECTORS’' POWERS AND RESPONSIBILITIES

4 DIRECTORS’ GENERAL AUTHORITY

Subject to the articles, the directors are resfdm$or the management of the Company’s businessyliich purpose they may exercise

all the powers of the Company.
5 SHAREHOLDERS’' RESERVE POWER
5.1 The shareholders may, by special resolution, ditextirectors to take, or refrain from taking, dfied action.
5.2 No such special resolution invalidates anythingiciwhhe directors have done before the passingeofdsolution
6 DIRECTORS MAY DELEGATE
6.1 Subject to the articles, the directors may delegateof the powers, which are conferred on thereutite articles

(&) tosuch person or committe

(b) by such means (including by power of attornt
(c) tosuch an exten

(d) inrelation to such matters or territories; ¢

(e) on such terms and conditior

as they think fit



6.2

6.3
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9.3

9.4
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10.3

If the directors so specify, any such delegatiay authorise further delegation of the direc¢tposvers by any person to whom they are
delegated

The directors may revoke any delegation in wholpaot, or alter its terms and conditio

COMMITTEES

Committees to which the directors delegatedadriieir powers must follow procedures, which aaeda as far as they are applicable on
those provisions of the articles which govern #igrtg of decisions by director

The directors may make rules of procedure lf@mraany committees, which prevail over rules ded from the articles if they are not
consistent with ther

DECISION-MAKING BY DIRECTORS

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decisioaking by directors is that any decision of thediors must be either a majority decision at a ingetr
a decision taken in accordance with articl

If:

(&) the Company only has one director; :

(b) no provision of the articles requires it to haverenthan one directo

the general rule does not apply, and the direcay take decisions without regard to any of the jsious of the articles relating to
directors’ decision-making.

UNANIMOUS DECISIONS

A decision of the directors is taken in accordawnith this article when all eligible directors indie to each other by any means that
share a common view on a mat

Such a decision may take the form of a resmiuti writing, copies of which have been signecthgh eligible director or to which each
eligible director has otherwise indicated agreenmemtriting.

References in this article to eligible directors & directors who would have been entitled to wri¢he matter had it been proposed
resolution at a directc’ meeting.

A decision may not be taken in accordance withdhiigle if the eligible directors would not havathed a quorum at such a meeti

CALLING A DIRECTORS * MEETING

Any director may call a directors’ meetingdiying notice of the meeting to the directors ordughorising the Company secretary (if
any) to give such notic

Notice of any directo’ meeting must indicats
(a) its proposed date and tirr
(b) where itis to take place; al

(c) ifitis anticipated that directors participadiin the meeting will not be in the same placay itds proposed that they should
communicate with each other during the meet

Notice of a directol meeting must be given to each director, but ne¢db@dn writing.



10.4 Notice of a director meeting need not be given to directors who waar entitiement to notice of that meeting, byigg/notice to
that effect to the Company not more than 7 daye #fie date on which the meeting is held. Wheré swatice is given after the meeting
has been held, that does not affect the validithefmeeting, or of any business conducted

11 PARTICIPATION IN DIRECTORS ' MEETINGS

11.1 Subject to the articles, directors participate diractor! meeting, or part of a direct¢ meeting, when
(&) the meeting has been called and takes place indaroee with the articles; ai

(b) they can each communicate to the others amwyrirdtion or opinions they have on any particulamitof the business of the
meeting.

11.2 In determining whether directors are partitigain a directors’ meeting, it is irrelevant wheany director is or how they communicate
with each othet

11.3 If all the directors participating in a megtiare not in the same place, they may decide lileatneeting is to be treated as taking place
wherever any of them i

12 QUORUM FOR DIRECTORS’ MEETINGS

12.1 At a director’ meeting, unless a quorum is participating, no psap@ to be voted on, except a proposal to caltrear meeting

12.2 The quorum for directors’ meetings may bedik®m time to time by a decision of the directdrst it must never be less than two, and
unless otherwise fixed it is tw

12.3 If the total number of directors for the tilmging is less than the quorum required, the direataust not take any decision other than a
decision:

(&) to appoint further directors;
(b) to call a general meeting so as to enable the Bblalers to appoint further directo

13 CHAIRING OF DIRECTORS ' MEETINGS

13.1 The directors may appoint a director to chair theg¢etings

13.2 The person so appointed for the time being is knag/the chairmatr

13.3 The directors may terminate the chairr’'s appointment at any tim

13.4 If the chairman is not participating in a diggs’ meeting within ten minutes of the time atiefhit was to start, the participating
directors must appoint one of themselves to che

14 CASTING VOTE

14.1 If the numbers of votes for and against a propasakqual, the chairman or other director chaitiegmeeting has a casting vc

14.2 But this does not apply if, in accordance \lith articles, the chairman or other director istnde counted as participating in the
decisio-making process for quorum or voting purpo:

15 DIRECTORS’ INTERESTS

If a proposed decision of the directors is concgmuigh an actual or proposed transaction or arrargge with the Company in which tl
director is interested (whether directly or indthg); that director is to be counted as participgtin the decision-making process for
quorum or voting purpose



16 DIRECTORS’ CONFLICTS OF INTEREST

16.1 The Directors may, in accordance with the irequents set out in this Article, authorise anytergproposed to them by any director
which would, if not authorised, involve a directoeaching his duty under section 175 of the CongsaAict 2006 to avoid conflicts of
interest “ Conflict ”).

16.2 Any authorisation under this Article will be effaat only if:

(&) The matter in question shall have been proposezhipydirector for consideration at a meeting of ctives in the same way that &
other matter may be proposed to the directors uth@eprovisions of these Articles or in such otfmamner as the directors may
determine

(b) Any requirement as to quorum at the meetinthefdirectors at which the matter is consideradés without counting the director
in question; an

(c) The matter was agreed without his voting or wowddenbeen agreed to if his vote had not been cou
16.3 Any authorisation of a Conflict under this Artialeay (whether at the time of giving the authorisatio subsequently
(a) Extend to any actual or potential conflict of irgstrwhich may reasonably be expected to rise otiteo€onflict so authorise:
(b) Be subject to such terms and for such duratioimpose such limits or conditions as the directoay metermine
(c) Be terminated or varied by the directors at anyet
This will not affect anything done by the direcpior to such termination or variation in accordamdgth the terms of the authorisation.

16.4 In authorising a Conflict, the directors magide (whether at the time of giving the authorisabr subsequently) that if a director has
obtained any information through his involvementtia Conflict otherwise than as a director of tlemPany and in respect of which he
owes a duty of confidentiality to another persom director is under no obligation

(@) Disclose such information to the directors or tg dimector or other officer or employee of the Camp;
(b) Use or apply any such information in performing dhigies as a directo
Where to do so would amount to a breach of thatidence.

16.5 Were the directors authorise a Conflict they provide, without limitation (whether at the timegiving the authorisation or
subsequently) that the direct:

(&) Is excluded from discussions (whether at meetimgsterwise) related to the Conflit
(b) Is not given any documents or other informatioatiaty to the Conflict

(c) May or may not vote (or may or may not be cedrit the quorum) at any future meeting of diresiarrelation to any resolution
relating to the Conflict

16.6 Where the directors authorise a Confl
(@) The director will be obliged to conduct himselfaocordance with any terms imposed by the diredtorslation to the Conflict



(b) The director will not infringe any duty he owtesthe Company by virtue of sections 171 to 17thefCompanies Act 2006
provided he acts in accordance with such termstdiemnd conditions (If any) as the directors impseespect of its authorisatio

16.7 A director is not required, by reason of beingractior (or because of the fiduciary relationshitalelshed by reason of being a direct
to account to the Company for any remuneratiorfjtpwo other benefit which he derives from or imeoection with a relationship
involving a Conflict which has been authorised hy tirectors or by the Company in general meesndjéct in each case to any terms,
limits or conditions attaching to that authorisajiand no contract shall be liable to be avoidedurh grounds

17 RECORDS OF DECISIONS TO BE KEPT
The directors must ensure that the Company keepsoad, in writing, for at least 10 years from ttage of the decision recorded, of
every unanimous or majority decision taken by tineadors.

18 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may makeratgywhich they think fit about how they take d#eons, and about how such rules are
to be recorded or communicated to directors.

APPOINTMENT OF DIRECTORS

19 METHODS OF APPOINTING DIRECTORS

19.1 Any person who is willing to act as a director, aag@ermitted by law to do so, may be appointede@ director
(@) by ordinary resolution; c
(b) by a decision of the director

19.2 In any case where, as a result of death, timep@ny has no shareholders and no directors, tisemqead representatives of the last
shareholder to have died have the right, by naticeriting, to appoint a person to be a direc

19.3 For the purposes of paragraph 19.2, whereotvmoore shareholders die in circumstances renddérimcertain who was the last to die, a
younger shareholder is deemed to have surviveddsn shareholde

20 TERMINATION OF DIRECTORS’ APPOINTMENT

20.1 A person ceases to be a director as soo

(&) that person ceases to be a director by virtaay provision of the Companies Act 2006 or ishibited from being a director by
law;

(b) a bankruptcy order is made against that per
(c) acomposition is made with that per’s creditors generally in satisfaction of that pa’s debts

(d) aregistered medical practitioner who is trggthat person gives a written opinion to the Comypgtating that that person has
become physically or mentally incapable of actingalirector and may remain so for more than threeths;



(e) by reason of that person’s mental health, ataoakes an order which wholly or partly prevehiattperson from personally
exercising any powers or rights which that personla otherwise have

(H notification is received by the Company frone ttlirector that the director is resigning from cdfi and such resignation has taken
effect in accordance with its tern
21 DIRECTORS’' REMUNERATION
21.1 Directors may undertake any services for the Complaat the directors decid
21.2 Directors are entitled to such remuneration aglttextors determine
(&) for their services to the Company as directors;
(b) for any other service which they undertake for@umpany.
21.3 Subject to the articles, a direC's remuneration ma
(@) take any form; an

(b) include any arrangements in connection withpglgment of a pension, allowance or gratuity, or @eath, sickness or disability
benefits, to or in respect of that direci

21.4 Unless the directors decide otherwise, dire’ remuneration accrues from day to d
21.5 Unless the directors decide otherwise, directagsat accountable to the Company for any remurtgratvhich they receive as direct
or other officers or employees of the Com(’s subsidiaries or of any other body corporate iicivthe Company is intereste
22 DIRECTORS’ EXPENSES
22.1 The Company may pay any reasonable expenses wigdhirectors properly incur in connection with thettendance a
(&) meetings of directors or committees of direct
(b) general meetings; ¢
(c) separate meetings of the holders of any classareshor of debentures of the Compe
or otherwise in connection with the exercise ofrthewers and the discharge of their responsiesiin relation to the Company.

PART 3
SHARES AND DISTRIBUTIONS
SHARES

23 ALL SHARES TO BE FULLY PAID UP

23.1 No share is to be issued for less than the aggradats nominal value and any premium to be paithe Company in consideration
its issue

23.2 This does not apply to shares taken on the formatidghe Company by the subscribers to the Con’s memorandurr

24 DIRECTORS' POWERS TO ALLOT SHARES
24.1 In accordance with the provisions of section 55¢hefCompanies Act 2006, the directors may exewrigepower of the Compan



(@) To allot shares; c
(b) To grant rights to subscribe for or to convert aagurity into such share
And any such allotment may be made as if sectidnddhe Companies Act 2006 (existing shareholdégsts of pre-emption) did not
apply to such allotment.

25 COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS
Except as required by law, no person is to be neised by the Company as holding any share uportras and except as otherwise
required by law or the articles, the Company isin@ny way to be bound by or recognise any intérea share other than the holder’s
absolute ownership of it and all the rights attaghb it.

26 SHARE CERTIFICATES

26.1 The Company must issue each shareholderpfig®arge, with one or more certificates in respdtche shares which that shareholder
holds.

26.2 Every certificate must specif
(@) inrespect of how many shares, of what class,idsised
(b) the nominal value of those shar
(c) thatthe shares are fully paid; a
(d) any distinguishing numbers assigned to th
26.3 No certificate may be issued in respect of shaf@esase than one clas
26.4 If more than one person holds a share, only ortéicate may be issued in respect of
26.5 Certificates musi
(@) have affixed to them the Compé's common seal; ¢
(b) be otherwise executed in accordance with the Corapaicts.

27 REPLACEMENT SHARE CERTIFICATES
27.1 If a certificate issued in respect of a shareh('s shares is
(&) damaged or defaced;
(b) said to be lost, stolen or destroy
that shareholder is entitled to be issued withpdaement certificate in respect of the same shares
27.2 A shareholder exercising the right to be issueth sitch a replacement certifica
(&) may at the same time exercise the right to be sl a single certificate or separate certifisa
(b) must return the certificate which is to be replattethe Company if it is damaged or defaced,;
(c) must comply with such conditions as to evidencdeimnity and the payment of a reasonable fee aditthetors decide

28 SHARE TRANSFERS

28.1 Shares may be transferred by means of amimetit of transfer in any usual form or any othenmf@pproved by the directors, which is
executed by or on behalf of the transfe



28.2 No fee may be charged for registering any instruroétransfer or other document relating to or etfifeg the title to any shar

28.3 The Company may retain any instrument of transfbich is registerec

28.4 The transferor remains the holder of a share theikransfere’'s name is entered in the register of members aehof it.

28.5 The directors may refuse to register the feared a share, and if they do so, the instrumémtamsfer must be returned to the transferee
with the notice of refusal unless they suspectttimajproposed transfer may be fraudul

29 TRANSMISSION OF SHARES

29.1 If title to a share passes to a transmittee, thmgamy may only recognise the transmittee as haaydtitle to that shart

29.2 A transmittee who produces such evidence of entéle to shares as the directors may properly ret
(&) may, subject to the articles, choose either to imecthe holder of those shares or to have themféaad to another person; a
(b) subject to the articles, and pending any trandféedshares to another person, has the same &glitse holder ha

29.3 But transmittees do not have the right to attendode at a general meeting, or agree to a propeséen resolution, in respect of sha
to which they are entitled, by reason of the h¢ s death or bankruptcy or otherwise, unless thepreche holders of those shai

30 EXERCISE OF TRANSMITTEES' RIGHTS

30.1 Transmittees who wish to become the holdeshalfes to which they have become entitled mudyrtbe Company in writing of that
wish.

30.2 If the transmittee wishes to have a sharesteared to another person, the transmittee mustieeen instrument of transfer in respect of
it.

30.3 Any transfer made or executed under thislariscto be treated as if it were made or exechtethe person from whom the transmittee
has derived rights in respect of the share, anfithe event which gave rise to the transmissioth hat occurred

31 TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice is given to a shareholder in respeahafres and a transmittee is entitled to thoseshtre transmittee is bound by the notice
if it was given to the shareholder before the tnaittee’s name has been entered in the registeeaflmers.

DIVIDENDS AND OTHER DISTRIBUTIONS

32 PROCEDURE FOR DECLARING DIVIDENDS
32.1 The Company may by ordinary resolution declared#inds, and the directors may decide to pay intdimdends.

32.2 A dividend must not be declared unless thecthrs have made a recommendation as to its anm®uci. a dividend must not exceed the
amount recommended by the direct

32.3 No dividend may be declared or paid unless it isdoordance with sharehold’ respective rights

32.4 Unless the shareholders’ resolution to dedaudirectors’ decision to pay a dividend, or taemts on which shares are issued, specify
otherwise, it must be paid by reference to eachefizdder’s holding of shares on the date of thelw®n or decision to declare or pay
it.



32.5 If the Company’s share capital is divided idifferent classes, no interim dividend may be pmaicdshares carrying deferred or non-
preferred rights if, at the time of payment, angfprential dividend is in arree

32.6 The directors may pay at intervals any divitlpayable at a fixed rate if it appears to then tifia profits available for distribution
justify the payment

32.7 If the directors act in good faith, they da imzur any liability to the holders of shares camiing preferred rights for any loss they may
suffer by the lawful payment of an interim divideo shares with deferred or r-preferred rights
33 PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

33.1 Where a dividend or other sum which is a ithistion is payable in respect of a share, it maspaid by one or more of the following
means

() transfer to a bank or building society accapdcified by the distribution recipient either initimg or as the directors may
otherwise decide

(b) sending a cheque made payable to the distoibuécipient by post to the distribution recipianthe distribution recipient’s
registered address (if the distribution recipisna iholder of the share), or (in any other casantaddress specified by the
distribution recipient either in writing or as tdgectors may otherwise decic

(c) sending a cheque made payable to such perspogbyo such person at such address as the disiritrecipient has specified
either in writing or as the directors may otherwdseide; ol

(d) any other means of payment as the directorseagith the distribution recipient either in wrigior by such other means as the
directors decide

33.2 In the articles*“the distribution recipie” means, in respect of a share in respect of whtikidend or other sum is payab
(&) the holder of the share;
(b) if the share has two or more joint holders, whigvesf them is named first in the register of mersber
(c) ifthe holder is no longer entitled to the sharedgson of death or bankruptcy, or otherwise byatm of law, the transmitte

34 NO INTEREST ON DISTRIBUTIONS

34.1 The Company may not pay interest on any dividenatloer sum payable in respect of a share unlesswige provided by
(@) the terms on which the share was issuel
(b) the provisions of another agreement between thdeholf that share and the Compa

35 UNCLAIMED DISTRIBUTIONS
35.1 All dividends or other sums which al
(@) payable in respect of shares; ¢
(b) unclaimed after having been declared or becomehbey
may be invested or otherwise made use of by theedirs for the benefit of the Company until clainr



35.2 The payment of any such dividend or other sum énseparate account does not make the Companyteetingespect of it il
(@) twelve years have passed from the date on whidhidedid or other sum became due for payment;

(&) the distribution recipient has not claimec
the distribution recipient is no longer entitlecthat dividend or other sum and it ceases to remmaing by the Company.

36 NON-CASH DISTRIBUTIONS

36.1 Subject to the terms of issue of the shagueéstion, the Company may, by ordinary resolutionhe recommendation of the directors,
decide to pay all or part of a dividend or othestidibution payable in respect of a share by trarnisfg non-cash assets of equivalent
value (including, without limitation, shares or etlsecurities in any compan'

36.2 For the purposes of paying a non-cash distoibuthe directors may make whatever arrangentéeisthink fit, including, where any
difficulty arises regarding the distributio

(a) fixing the value of any asse!
(b) paying cash to any distribution recipient on thei®af that value in order to adjust the rightsegfipients; an

(c) vesting any assets in truste

37 WAIVER OF DISTRIBUTIONS

37.1 Distribution recipients may waive their emtitlent to a dividend or other distribution payablegspect of a share by giving the
Company notice in writing to that effect, but

(&) the share has more than one holde

(b) more than one person is entitled to the shanether by reason of the death or bankruptcy ofasrmaore joint holders, or
otherwise

the notice is not effective unless it is expregselde given, and signed, by all the holders or@esotherwise entitled to the share.

CAPITALISATION OF PROFITS

38 AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITA LISED SUMS
38.1 Subject to the articles, the directors may, if they so authorised by an ordinary resolut

(2) decide to capitalise any profits of the Companysdthier or not they are available for distributiorjieh are not required for payi
a preferential dividend, or any sum standing toctteglit of the Company’s share premium accountgpital redemption reserve;
and

(b) appropriate any sum which they so decide tdatalige (a “capitalised sum”) to the persons whailddhave been entitled to it if it
were distributed by way of dividend (t“persons entitle”) and in the same proportior

38.2 Capitalised sums must be appli
(&) on behalf of the persons entitled; ¢
(b) inthe same proportions as a dividend would haem lakstributed to then



38.3 Any capitalised sum may be applied in payipgnew shares of a nominal amount equal to thealagat! sum which are then allotted
credited as fully paid to the persons entitledsotheey may direc

38.4 A capitalised sum which was appropriated fpoofits available for distribution may be appliedpgaying up new debentures of the
Company which are then allotted credited as fullidfo the persons entitled or as they may dii

38.5 Subject to the articles the directors m
(&) apply capitalised sums in accordance with paragréphand (4) partly in one way and partly in areof

(b) make such arrangements as they think fit td wéh shares or debentures becoming distributabfeactions under this article
(including the issuing of fractional certificatestbe making of cash payments); ¢

(c) authorise any person to enter into an agreemigimthe Company on behalf of all the personstkatiwhich is binding on them in
respect of the allotment of shares and debentarégem under this articli

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

39 ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

39.1 A person is able to exercise the right to k@ga general meeting when that person is in d@ipeso communicate to all those attending
the meeting, during the meeting, any informatiominions which that person has on the businefiseofneeting

39.2 A person is able to exercise the right to vote geeral meeting whe
() that person is able to vote, during the meeting:esolutions put to the vote at the meeting;

(b) that person’s vote can be taken into accoudetermining whether or not such resolutions ass@d at the same time as the votes
of all the other persons attending the meet

39.3 The directors may make whatever arrangembaysaonsider appropriate to enable those atteraljgneral meeting to exercise their
rights to speak or vote at

39.4 In determining attendance at a general megtirgimmaterial whether any two or more memtstending it are in the same place as
each other

39.5 Two or more persons who are not in the sameephs each other attend a general meeting ifdineirmstances are such that if they
have (or were to have) rights to speak and votleaatmeeting, they are (or would be) able to eserthem

40 QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the ictaairof the meeting is to be transacted at a genaating if the persons attending it
do not constitute a quorum.

41 CHAIRING GENERAL MEETINGS
41.1 If the directors have appointed a chairman, thénctaan shall chair general meetings if present aifithgy to do so.



41.2 If the directors have not appointed a chairmoaif the chairman is unwilling to chair the miegtor is not present within ten minutes of
the time at which a meeting was due to s

(&) the directors present;
(b) (if no directors are present), the meetl

must appoint a director or shareholder to chaimtleeting, and the appointment of the chairman eftleeting must be the first business
of the meeting.

41.3 The person chairing a meeting in accordance withatticle is referred to ¢the chairman of the meeti”.

42 ATTENDANCE AND SPEAKING BY DIRECTORS AND NON -SHAREHOLDERS
42.1 Directors may attend and speak at general meetvtysther or not they are sharehold
42.2 The chairman of the meeting may permit other peysdmo are not

(@) shareholders of the Company;

(b) otherwise entitled to exercise the rights of shalddrs in relation to general meetin

to attend and speak at a general meeting.

43 ADJOURNMENT

43.1 If the persons attending a general meetinginviialf an hour of the time at which the meetiraswiue to start do not constitute a
quorum, or if during a meeting a quorum cease®tprbsent, the chairman of the meeting must adjioL

43.2 The chairman of the meeting may adjourn a geneealtimg at which a quorum is present
(&) the meeting consents to an adjournmen

(b) it appears to the chairman of the meeting éinaddjournment is necessary to protect the safetgyperson attending the meeting
or ensure that the business of the meeting is aadun an orderly manne

43.3 The chairman of the meeting must adjourn a gemeegting if directed to do so by the meeti
43.4 When adjourning a general meeting, the chairmahemeeting mus

(&) either specify the time and place to whicls iadjourned or state that it is to continue atmetand place to be fixed by the
directors; anc

(b) have regard to any directions as to the time aadepbf any adjournment which have been given byrtbeting.

43.5 If the continuation of an adjourned meetintpitake place more than 14 days after it was adgi) the Company must give at least 7
clear day’ notice of it (that is, excluding the day of the@adned meeting and the day on which the noticévisny:

(&) tothe same persons to whom notice of the Con’s general meetings is required to be given;
(b) containing the same information which such noticeequired to contait

43.6 No business may be transacted at an adjournedajeneeting which could not properly have been tates at the meeting if tt
adjournment had not taken pla



VOTING AT GENERAL MEETINGS

44  VOTING: GENERAL
A resolution put to the vote of a general meetingshbe decided on a show of hands unless a paililjsdemanded in accordance with
the articles.

45 ERRORS AND DISPUTES

45.1 No objection may be raised to the qualificatioran§ person voting at a general meeting excepteatbeting or adjourned meeting
which the vote objected to is tendered, and evety 1ot disallowed at the meeting is va

45.2 Any such objection must be referred to the chairofahe meeting, whose decision is fir

46 POLL VOTES
46.1 A poll on a resolution may be demand
(&) inadvance of the general meeting where it is tputeto the vote; @

(b) ata general meeting, either before a showaatlh on that resolution or immediately after treulteof a show of hands on that
resolution is declaret

46.2 A poll may be demanded b
(@) the chairman of the meetin
(b) the directors
(c) two or more persons having the right to vote onrésslution; ol

(d) aperson or persons representing not lessahartenth of the total voting rights of all the s#elders having the right to vote on
the resolution

46.3 A demand for a poll may be withdrawn
(&) the poll has not yet been taken;
(b) the chairman of the meeting consents to the withal:
46.4 Polls must be taken immediately and in such maasé¢he chairman of the meeting dire

47 CONTENT OF PROXY NOTICES
47.1 Proxies may only validly be appointed by a notitavriting (a“ proxy notice”) which:
() states the name and address of the shareholdeintipgdhe proxy;
(b) identifies the person appointed to be that shadeh’'s proxy and the general meeting in relation to Whikat person is appointe

(c) is signed by or on behalf of the shareholder agpwjrthe proxy, or is authenticated in such marmasethe directors may determi
and

(d) is delivered to the Company in accordance witharticles and any instructions contained innibéce of the general meeting to
which they relate

47.2 The Company may require proxy notices to be dedideén a particular form, and may specify differBarms for different purpose

47.3 Proxy notices may specify how the proxy apairunder them is to vote (or that the proxy ialistain from voting) on one or more
resolutions



47.4 Unless a proxy notice indicates otherwise, it ningstreated a

(@) allowing the person appointed under it as ayuobiscretion as to how to vote on any ancillaryposcedural resolutions put to the
meeting; anc

(b) appointing that person as a proxy in relatmary adjournment of the general meeting to whichlates as well as the meeting
itself.
48 DELIVERY OF PROXY NOTICES

48.1 A person who is entitled to attend, speakote ¥either on a show of hands or on a poll) at@egal meeting remains so entitled in
respect of that meeting or any adjournment ofvignethough a valid proxy notice has been delivéoetie Company by or on behalf of
that person

48.2 An appointment under a proxy notice may bekeu by delivering to the Company a notice in wgtgiven by or on behalf of the
person by whom or on whose behalf the proxy natiae given

48.3 A notice revoking a proxy appointment onlyasleffect if it is delivered before the start af theeting or adjourned meeting to which it
relates,

48.4 If a proxy notice is not executed by the pem@ppointing the proxy, it must be accompanied hiten evidence of the authority of the
person who executed it to execute it on the appr's behalf.

49 AMENDMENTS TO RESOLUTIONS

49.1 An ordinary resolution to be proposed at a genaedting may be amended by ordinary resolutio

(@) notice of the proposed amendment is givenaddbmpany in writing by a person entitled to vdtéha general meeting at which it
is to be proposed not less than 48 hours before#eting is to take place (or such later time asctimirman of the meeting may
determine); an

(b) the proposed amendment does not, in the reboapinion of the chairman of the meeting, matiriater the scope of the
resolution.

49.2 A special resolution to be proposed at a generakimg may be amended by ordinary resolutior
(&) the chairman of the meeting proposes the amendatéiné general meeting at which the resolution ise proposed; ar
(b) the amendment does not go beyond what is necetssaoyrect a grammatical or other I-substantive error in the resolutic

49.3 If the chairman of the meeting, acting in géaith, wrongly decides that an amendment to aluéisa is out of order, the chairman’s
error does not invalidate the vote on that resotu

PART 5
ADMINISTRATIVE ARRANGEMENTS

50 MEANS OF COMMUNICATION TO BE USED

50.1 Subject to the articles, anything sent or Begfoy or to the Company under the articles magdog or supplied in any way in which the
Companies Act 2006 provides for documents or infiiom which are authorised or required by any miowvi of that Act to be sent or
supplied by or to the Compar

50.2 A document or information sent or suppliedt®sy Company in electronic form shall be deemedateetbeen received by the intended
recipient on the day following that «



which the document or information was sent. Prbaf tt document or information in electronic fornsvg&nt in accordance with
guidance issued by the Institute of Chartered $&¢es and Administrators from time to time shaldonclusive evidence that the
document or information was servt

50.3 Where a document or information is sent byt pekether in hard copy or electronic form) to auess outside the United Kingdom. It
is deemed to have been received by the intendguiertat the expiration of seven days after it ywasted

50.4 Subject to the articles, any notice or docurtebe sent or supplied to a director in connectidth the taking of decisions by directors
may also be sent or supplied by the means by whithdirector has asked to be sent or supplied suitth notices or documents for the
time being.

50.5 A director may agree with the Company thatcestor documents sent to that director in a paletiovay are to be deemed to have been
received within a specified time of their beingtsemd for the specified time to be less than 4&$u

51 COMPANY SEALS

51.1 Any common seal may only be used by the authofith@directors

51.2 The directors may decide by what means and in feinat any common seal is to be us

51.3 Unless otherwise decided by the directothefCompany has a common seal and it is affixeddocument, the document must also be
signed by at least one authorised person in theepoe of a withess who attests the signa

51.4 For the purposes of this article, an authorisedqeis:
(&) any director of the Compan
(b) the Company secretary (if any);
(c) any person authorised by the directors for the gaepf signing documents to which the common seapplied

52 NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS
Except as provided by law or authorised by theatlines or an ordinary resolution of the Companypacson is entitled to inspect any of
the Company'’s accounting or other records or docusn@erely by virtue of being a shareholder.

53 PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision forltbeefit of persons employed or formerly employedh®yCompany or any of its
subsidiaries (other than a director or former doeor shadow director) in connection with the eies or transfer to any person of the
whole or part of the undertaking of the Companyhat subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE

54 INDEMNITY

54.1 Subject to paragraph 54.2, a relevant direaftttie Company or an associated company may hevinidied out of the Company'asset
against:
(&) any liability incurred by that director in cagtion with any negligence, default, breach of dutpreach of trust in relation to the
Company or an associated compe

(b) any liability incurred by that director in cogetion with the activities of the Company or ancassted company in its capacity as a
trustee of an occupational pension scheme (asatkfinsection 235(6) of the Companies Act 20



(c) any other liability incurred by that director asdfficer of the Company or an associated comp

54.2 This article does not authorise any indenwitych would be prohibited or rendered void by angviision of the Companies Acts or by
any other provision of law

54.3 In this article:
(&) companies are associated if one is a subsidiatfyeobther or both are subsidiaries of the same bodyorate; an
(b) a“ relevant director ” means any director or former director of the Conypamnan associated compal

55 INSURANCE

55.1 The directors may decide to purchase and miaiittsurance, at the expense of the Companyhé&bénefit of any relevant director in
respect of any relevant los

55.2 In this article:
(@) a“ relevant director ” means any director or former director of the Conypaman associated compai

(b) a*“relevant loss” means any loss or liability which has been or rhayincurred by a relevant director in connectigtinthat
director’s duties or powers in relation to the Camp any associated company or any pension fuethptoyees’ share scheme of
the Company or associated company;

(c) companies are associated if one is a subsidiatyeabther or both are subsidiaries of the same lbodyorate



Exhibit 3.1 (liii)

CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number. 7335818

The Registrar of Companies for England and Walessly certifies that

HAMSARD 3221 LIMITED

is this day incorporated under the Companies A6624s a private company, that the company is larie shares, and the situation of its
registered office is in England and Wales.

Given at Companies House, Cardiff, on 4th Augudi)20

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
— Jorthe record —

The above information was communicated by electrareans and authenticated by the
Registrar of Companies under section 1115 of thmamies Act 200



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No.7335818
The Registrar of Companies for England and Walestyecertifies that under the Companies Act 2006:

HAMSARD 3221 LIMITED

a company incorporated as private limited by shdraging its registered office situated in Englaiidles; has changed its name to:

COTT UK ACQUISITIONS LIMITED
Given at Companies House dhth August 2010

: &P
%fdp.-nn‘i“
THE OFFAICIAL SEAL OF THE
BEGISTRAR OF COMPANIZS
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No7335818
The Registrar of Companies for England and Walesldyecertifies that under the Companies Act 2006:

COTT UK ACQUISITIONS LIMITED
a company incorporated as private limited by shdraging its registered office situated in Englaiidles; has changed its name to:

COTT UK ACQUISITION LIMITED
Given at Companies House d8th August 2010
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THE OFFICIAL SEAL OF THE
REGISTAAR OF COMPANIES




Exhibit 3.1 (liv)
COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
HAMSARD 3221 LIMITED

Each subscriber to this memorandum of associatishes to form a company under the Companies Acd 20@ agrees to become a member
of the company and to take at least one share each.

Name of each subscrib Authentication by each subscriber

HAMMONDS DIRECTORS LIMITED
Dated: 4 August 201
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Registered Number : 7335818

1

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
HAMSARD 3221 LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS
In the articles, unless the context requires otherw
“ articles " means the Company’s articles of association.

“ bankruptcy " includes individual insolvency proceedings iruaigdiction other than England and Wales or NoriHezland which
have an effect similar to that of bankruptcy.

“ chairman " has the meaning given in article 13.
“ chairman of the meeting” has the meaning given in article 41.

“ Companies Acts’ means the Companies Acts (as defined in sectiofite Companies Act 2006), in so far as theyappthe
Company.

“ director " means a director of the Company, and includespargon occupying the position of director, by velvar name called.
“ distribution recipient ” has the meaning given in article 33.

“ document” includes, unless otherwise specified, any docursent or supplied in electronic form.

“ electronic form ” has the meaning given in section 1168 of the Camgs Act 2006.

“ fully paid " in relation to a share, means that the nominhlezand any premium to be paid to the Companyspeet of that share
have been paid to the Company.

“ hard copy form " has the meaning given in section 1168 of the Camigs Act 2006.
“ holder " in relation to shares means the person whose rsergered in the register of members as the holdihe shares.
“instrument ” means a document in hard copy form

“ Model Articles " means the model articles for private companiestéid by shares contained in Schedule 1 of the Goeg (Model
Articles) Regulations 208 (S| 2008/3229)

“ ordinary resolution " has the meaning given in section 282 of the CamgsaAct 2006
“ paid " means paid or credited as paid.

“ participate ", in relation to a directors’ meeting, has the mag given in article 10.

“ proxy notice” has the meaning given in article -



“ shareholder” means a person who is the holder of a share.

“ shares” means shares in the Company.

“ special resolution” has the meaning given in section 283 of the CamgzsAct 2006.

“ subsidiary " has the meaning given in section 1159 of the Camgs Act 2006.

“ transmittee ” means a person entitled to a share by reason oetité or bankruptcy of a shareholder or otherlsjseperation of law

“ writing ” means the representation or reproduction of wasydsbols or other information in a visible form &yy method or
combination of methods, whether sent or suppliegléatronic form or otherwise.

Unless the context otherwise requires, other wordscpressions contained in these articles beagahee meaning as in the Companies
Act 2006 as in force on the date when these astiodlome binding on the Company.

2  EXCLUSION OF THE MODEL ARTICLES

The Model Articles shall not apply to the Company.
3  LIABILITY OF MEMBERS

The liability of the members is limited to the amguif any, unpaid on the shares held by them.
PART 2

DIRECTORS
DIRECTORS’' POWERS AND RESPONSIBILITIES

4 DIRECTORS’ GENERAL AUTHORITY

Subject to the articles, the directors are resfm$or the management of the Company’s businessyliich purpose they may exercise

all the powers of the Company.
5 SHAREHOLDERS’' RESERVE POWER
5.1 The shareholders may, by special resolution, ditextirectors to take, or refrain from taking, dfied action.
5.2 No such special resolution invalidates anythingiciwhhe directors have done before the passingeofdsolution
6 DIRECTORS MAY DELEGATE
6.1 Subject to the articles, the directors may delegateof the powers, which are conferred on thereutite articles

(a) to such person or committee;

(b) by such means (including by power of attorney);
(c) to such an extent;

(d) in relation to such matters or territories; and

(e) on such terms and conditions;

as they think fit



6.2

6.3

7.2

8.2

10
10.1

10.2

10.3

If the directors so specify, any such delegatiay authorise further delegation of the direc¢tposvers by any person to whom they are
delegated

The directors may revoke any delegation in wholpaot, or alter its terms and conditio

COMMITTEES

Committees to which the directors delegatedadriieir powers must follow procedures, which aaeda as far as they are applicable on
those provisions of the articles which govern #igrtg of decisions by director

The directors may make rules of procedure lf@mraany committees, which prevail over rules ded from the articles if they are not
consistent with ther

DECISION-MAKING BY DIRECTORS

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decisimaking by directors is that any decision of thediors must be either a majority decision at a ingetr
a decision taken in accordance with articl

If:

(&) the Company only has one director; :

(b) no provision of the articles requires it to haverenthan one directo

the general rule does not apply, and the direcay take decisions without regard to any of the jsious of the articles relating to
directors’ decision-making.

UNANIMOUS DECISIONS

9.1 A decision of the directors is taken in accamawith this article when all eligible directorslicate to each other by any means
that they share a common view on a ma

9.2 Such a decision may take the form of a resmiuiti writing, copies of which have been signedcthgh eligible director or to which
each eligible director has otherwise indicated agrent in writing.

9.3 References in this article to eligible direstare to directors who would have been entitlegbte on the matter had it been
proposed as a resolution at a dire¢ meeting.

9.4 A decision may not be taken in accordance thitharticle if the eligible directors would notyeaformed a quorum at such a
meeting.
CALLING A DIRECTORS ' MEETING

Any director may call a directors’ meetingdiying notice of the meeting to the directors ordwghorising the Company secretary (if
any) to give such notic

Notice of any directo’ meeting must indicats
(&) its proposed date and tirr
(b) where itis to take place; al

(c) ifitis anticipated that directors participadiin the meeting will not be in the same placay itds proposed that they should
communicate with each other during the meet

Notice of a directol meeting must be given to each director, but ne¢db@din writing.



10.4 Notice of a director meeting need not be given to directors who waar entitiement to notice of that meeting, byigg/notice to
that effect to the Company not more than 7 daye #fie date on which the meeting is held. Wheré swatice is given after the meeting
has been held, that does not affect the validithefmeeting, or of any business conducted
11 PARTICIPATION IN DIRECTORS ' MEETINGS
11.1 Subject to the articles, directors participate diractor! meeting, or part of a direct¢ meeting, when
(@) the meeting has been called and takes place indaoee with the articles; ai

(b) they can each communicate to the others amyrirdtion or opinions they have on any particukamitof the business of the
meeting.

11.2 In determining whether directors are partitigain a directors’ meeting, it is irrelevant wheany director is or how they communicate
with each othet

11.3 If all the directors participating in a megtiare not in the same place, they may decide lileatneeting is to be treated as taking place
wherever any of them i

12 QUORUM FOR DIRECTORS’ MEETINGS

12.1 At a director’ meeting, unless a quorum is participating, no psap@ to be voted on, except a proposal to caltrear meeting

12.2 The quorum for directors’ meetings may bedik®m time to time by a decision of the directdrst it must never be less than two, and
unless otherwise fixed it is tw

12.3 If the total number of directors for the tilmging is less than the quorum required, the direataust not take any decision other than a
decision:

(&) to appoint further directors;
(b) to call a general meeting so as to enable the Bblalers to appoint further directo

13 CHAIRING OF DIRECTORS ' MEETINGS

13.1 The directors may appoint a director to chair theg¢etings

13.2 The person so appointed for the time being is knag/the chairmatr

13.3 The directors may terminate the chairr’'s appointment at any tim

13.4 If the chairman is not participating in a diggs’ meeting within ten minutes of the time atiefhit was to start, the participating
directors must appoint one of themselves to che

14 CASTING VOTE

14.1 If the numbers of votes for and against a propasakqual, the chairman or other director chaitiegmeeting has a casting vc

14.2 But this does not apply if, in accordance \lith articles, the chairman or other director istnde counted as participating in the
decisio-making process for quorum or voting purpo:

15 DIRECTORS’ INTERESTS

If a proposed decision of the directors is concgmuigh an actual or proposed transaction or arrargge with the Company in which tl
director is interested (whether directly or indthg); that director is to be counted as participgtin the decision-making process for
quorum or voting purpose



16 DIRECTORS’ CONFLICTS OF INTEREST

16.1 The Directors may, in accordance with the irequents set out in this Article, authorise anytergproposed to them by any director
which would, if not authorised, involve a directoeaching his duty under section 175 of the CongsaAict 2006 to avoid conflicts of
interest “ Conflict ”).

16.2 Any authorisation under this Article will be effaat only if:

(&) The matter in question shall have been proposezhipydirector for consideration at a meeting of ctives in the same way that &
other matter may be proposed to the directors uth@eprovisions of these Articles or in such otfmamner as the directors may
determine

(b) Any requirement as to quorum at the meetinthefdirectors at which the matter is consideradés without counting the director
in question; an

(c) The matter was agreed without his voting or wowddenbeen agreed to if his vote had not been cou
16.3 Any authorisation of a Conflict under this Artialeay (whether at the time of giving the authorisatio subsequently
(a) Extend to any actual or potential conflict of irgstrwhich may reasonably be expected to rise otiteo€onflict so authorise:
(b) Be subject to such terms and for such duratioimpose such limits or conditions as the directoay metermine
(c) Be terminated or varied by the directors at anyet
This will not affect anything done by the direcpior to such termination or variation in accordamdgth the terms of the authorisation.

16.4 In authorising a Conflict, the directors magide (whether at the time of giving the authorisabr subsequently) that if a director has
obtained any information through his involvementtia Conflict otherwise than as a director of tlemPany and in respect of which he
owes a duty of confidentiality to another persom director is under no obligation

(@) Disclose such information to the directors or tg dimector or other officer or employee of the Camp;
(b) Use or apply any such information in performing dhigies as a directo
Where to do so would amount to a breach of thatidence.

16.5 Were the directors authorise a Conflict they provide, without limitation (whether at the timegiving the authorisation or
subsequently) that the direct:

(&) Is excluded from discussions (whether at meetimgsterwise) related to the Conflit
(b) Is not given any documents or other informatioatiaty to the Conflict

(c) May or may not vote (or may or may not be cedrit the quorum) at any future meeting of diresiarrelation to any resolution
relating to the Conflict

16.6 Where the directors authorise a Confl
(@) The director will be obliged to conduct himselfaocordance with any terms imposed by the diredtorslation to the Conflict



(b) The director will not infringe any duty he owtesthe Company by virtue of sections 171 to 17thefCompanies Act 2006
provided he acts in accordance with such termstdiemnd conditions (If any) as the directors impseespect of its authorisatio

16.7 A director is not required, by reason of beingractior (or because of the fiduciary relationshitalelshed by reason of being a direct
to account to the Company for any remuneratiorfjtpwo other benefit which he derives from or imeoection with a relationship
involving a Conflict which has been authorised hy tirectors or by the Company in general meesndjéct in each case to any terms,
limits or conditions attaching to that authorisajiand no contract shall be liable to be avoidedurh grounds

17 RECORDS OF DECISIONS TO BE KEPT
The directors must ensure that the Company keepsoad, in writing, for at least 10 years from ttage of the decision recorded, of
every unanimous or majority decision taken by tineadors.

18 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may makeratgywhich they think fit about how they take d#eons, and about how such rules are
to be recorded or communicated to directors.

APPOINTMENT OF DIRECTORS

19 METHODS OF APPOINTING DIRECTORS

19.1 Any person who is willing to act as a director, aag@ermitted by law to do so, may be appointede@ director
(@) by ordinary resolution; c
(b) by a decision of the director

19.2 In any case where, as a result of death, timep@ny has no shareholders and no directors, tisemqead representatives of the last
shareholder to have died have the right, by naticeriting, to appoint a person to be a direc

19.3 For the purposes of paragraph 19.2, whereotvmoore shareholders die in circumstances renddérimcertain who was the last to die, a
younger shareholder is deemed to have surviveddsn shareholde

20 TERMINATION OF DIRECTORS’ APPOINTMENT

20.1 A person ceases to be a director as soo

(&) that person ceases to be a director by virtaay provision of the Companies Act 2006 or ishibited from being a director by
law;

(b) a bankruptcy order is made against that per
(c) acomposition is made with that per’s creditors generally in satisfaction of that pa’s debts

(d) aregistered medical practitioner who is trggthat person gives a written opinion to the Comypgtating that that person has
become physically or mentally incapable of actingalirector and may remain so for more than threeths;



(e) by reason of that person’s mental health, ataoakes an order which wholly or partly prevehiattperson from personally
exercising any powers or rights which that personla otherwise have

(H notification is received by the Company frone ttlirector that the director is resigning from cdfi and such resignation has taken
effect in accordance with its tern
21 DIRECTORS’' REMUNERATION
21.1 Directors may undertake any services for the Complaat the directors decid
21.2 Directors are entitled to such remuneration aglttextors determine
(&) for their services to the Company as directors;
(b) for any other service which they undertake for@umpany.
21.3 Subject to the articles, a direC's remuneration ma
(@) take any form; an

(b) include any arrangements in connection withpglgment of a pension, allowance or gratuity, or @eath, sickness or disability
benefits, to or in respect of that direci

21.4 Unless the directors decide otherwise, dire’ remuneration accrues from day to d
21.5 Unless the directors decide otherwise, directagsat accountable to the Company for any remurtgratvhich they receive as direct
or other officers or employees of the Com(’s subsidiaries or of any other body corporate iicivthe Company is intereste
22 DIRECTORS’ EXPENSES
22.1 The Company may pay any reasonable expenses wigdhirectors properly incur in connection with thettendance a
(&) meetings of directors or committees of direct
(b) general meetings; ¢
(c) separate meetings of the holders of any classareshor of debentures of the Compe
or otherwise in connection with the exercise ofrthewers and the discharge of their responsiesiin relation to the Company.

PART 3
SHARES AND DISTRIBUTIONS
SHARES

23 ALL SHARES TO BE FULLY PAID UP

23.1 No share is to be issued for less than the aggradats nominal value and any premium to be paithe Company in consideration
its issue

23.2 This does not apply to shares taken on the formatidghe Company by the subscribers to the Con”s memorandurr

24 DIRECTORS’ POWERS TO ALLOT SHARES
24.1 In accordance with the provisions of section 55¢hefCompanies Act 2006, the directors may exewrigepower of the Compan



(@) To allot shares; c
(b) To grant rights to subscribe for or to convert aagurity into such share
And any such allotment may be made as if sectidnddhe Companies Act 2006 (existing shareholdégsts of pre-emption) did not
apply to such allotment.

25 COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS
Except as required by law, no person is to be neised by the Company as holding any share uportras and except as otherwise
required by law or the articles, the Company isin@ny way to be bound by or recognise any intérea share other than the holder’s
absolute ownership of it and all the rights attaghb it.

26 SHARE CERTIFICATES

26.1 The Company must issue each shareholderpfig®arge, with one or more certificates in respdtche shares which that shareholder
holds.

26.2 Every certificate must specif
(@) inrespect of how many shares, of what class,idsised
(b) the nominal value of those shar
(c) thatthe shares are fully paid; a
(d) any distinguishing numbers assigned to th
26.3 No certificate may be issued in respect of shaf@esase than one clas
26.4 If more than one person holds a share, only ortéicate may be issued in respect of
26.5 Certificates musi
(@) have affixed to them the Compé's common seal; ¢
(b) be otherwise executed in accordance with the Corapaicts.

27 REPLACEMENT SHARE CERTIFICATES
27.1 If a certificate issued in respect of a shareh('s shares is
(&) damaged or defaced;
(b) said to be lost, stolen or destroy
that shareholder is entitled to be issued withpdaement certificate in respect of the same shares
27.2 A shareholder exercising the right to be issueth sitch a replacement certifica
(&) may at the same time exercise the right to be sl a single certificate or separate certifisa
(b) must return the certificate which is to be replattethe Company if it is damaged or defaced,;
(c) must comply with such conditions as to evidencdeimnity and the payment of a reasonable fee aditthetors decide

28 SHARE TRANSFERS

28.1 Shares may be transferred by means of amimetit of transfer in any usual form or any othenmf@pproved by the directors, which is
executed by or on behalf of the transfe



28.2 No fee may be charged for registering any instruroétransfer or other document relating to or etfifeg the title to any shar

28.3 The Company may retain any instrument of transfbich is registerec

28.4 The transferor remains the holder of a share theikransfere’'s name is entered in the register of members aehof it.

28.5 The directors may refuse to register the feared a share, and if they do so, the instrumémtamsfer must be returned to the transferee
with the notice of refusal unless they suspectttimajproposed transfer may be fraudul

29 TRANSMISSION OF SHARES

29.1 If title to a share passes to a transmittee, thmgamy may only recognise the transmittee as haaydtitle to that shart

29.2 A transmittee who produces such evidence of entéle to shares as the directors may properly ret
(&) may, subject to the articles, choose either to imecthe holder of those shares or to have themféaad to another person; a
(b) subject to the articles, and pending any trandféedshares to another person, has the same &glitse holder ha

29.3 But transmittees do not have the right to attendode at a general meeting, or agree to a propeséen resolution, in respect of sha
to which they are entitled, by reason of the h¢ s death or bankruptcy or otherwise, unless thepreche holders of those shai

30 EXERCISE OF TRANSMITTEES' RIGHTS

30.1 Transmittees who wish to become the holdeshalfes to which they have become entitled mudyrtbe Company in writing of that
wish.

30.2 If the transmittee wishes to have a sharesteared to another person, the transmittee mustieeen instrument of transfer in respect of
it.

30.3 Any transfer made or executed under thislariscto be treated as if it were made or exechtethe person from whom the transmittee
has derived rights in respect of the share, anfithe event which gave rise to the transmissioth hat occurred

31 TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice is given to a shareholder in respeahafres and a transmittee is entitled to thoseshtre transmittee is bound by the notice
if it was given to the shareholder before the tnaittee’s name has been entered in the registeeaflmers.

DIVIDENDS AND OTHER DISTRIBUTIONS

32 PROCEDURE FOR DECLARING DIVIDENDS
32.1 The Company may by ordinary resolution declared#inds, and the directors may decide to pay intdimdends.

32.2 A dividend must not be declared unless thecthrs have made a recommendation as to its anm®uci. a dividend must not exceed the
amount recommended by the direct

32.3 No dividend may be declared or paid unless it isdoordance with sharehold’ respective rights

32.4 Unless the shareholders’ resolution to dedaudirectors’ decision to pay a dividend, or taemts on which shares are issued, specify
otherwise, it must be paid by reference to eachefizdder’s holding of shares on the date of thelw®n or decision to declare or pay
it.



32.5 If the Company’s share capital is divided idifferent classes, no interim dividend may be pmaicdshares carrying deferred or non-
preferred rights if, at the time of payment, angfprential dividend is in arree

32.6 The directors may pay at intervals any divitlpayable at a fixed rate if it appears to then tifia profits available for distribution
justify the payment

32.7 If the directors act in good faith, they da imzur any liability to the holders of shares camiing preferred rights for any loss they may
suffer by the lawful payment of an interim divideo shares with deferred or r-preferred rights
33 PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

33.1 Where a dividend or other sum which is a ithistion is payable in respect of a share, it maspaid by one or more of the following
means

() transfer to a bank or building society accapdcified by the distribution recipient either initimg or as the directors may
otherwise decide

(b) sending a cheque made payable to the distoibuécipient by post to the distribution recipianthe distribution recipient’s
registered address (if the distribution recipisna iholder of the share), or (in any other casantaddress specified by the
distribution recipient either in writing or as tdgectors may otherwise decic

(c) sending a cheque made payable to such perspogbyo such person at such address as the disiritrecipient has specified
either in writing or as the directors may otherwdseide; ol

(d) any other means of payment as the directorseagith the distribution recipient either in wrigior by such other means as the
directors decide

33.2 In the articles*“the distribution recipie” means, in respect of a share in respect of whtikidend or other sum is payab
(&) the holder of the share;
(b) if the share has two or more joint holders, whigvesf them is named first in the register of mersber
(c) ifthe holder is no longer entitled to the sharedgson of death or bankruptcy, or otherwise byatm of law, the transmitte

34 NO INTEREST ON DISTRIBUTIONS

34.1 The Company may not pay interest on any dividenatloer sum payable in respect of a share unlesswige provided by
(@) the terms on which the share was issuel
(b) the provisions of another agreement between thdeholf that share and the Compa

35 UNCLAIMED DISTRIBUTIONS
35.1 All dividends or other sums which al
(@) payable in respect of shares; ¢
(b) unclaimed after having been declared or becomehbey
may be invested or otherwise made use of by theedirs for the benefit of the Company until clainr



35.2 The payment of any such dividend or other sum énseparate account does not make the Companyteetingespect of it il
(@) twelve years have passed from the date on whidhidedid or other sum became due for payment;
(&) the distribution recipient has not claimec
the distribution recipient is no longer entitlecthat dividend or other sum and it ceases to remmaing by the Company.

36 NON-CASH DISTRIBUTIONS

36.1 Subject to the terms of issue of the shagueéstion, the Company may, by ordinary resolutionhe recommendation of the directors,
decide to pay all or part of a dividend or othestidibution payable in respect of a share by trarnisfg non-cash assets of equivalent
value (including, without limitation, shares or etlsecurities in any compan'

36.2 For the purposes of paying a non-cash distoibuthe directors may make whatever arrangentéeisthink fit, including, where any
difficulty arises regarding the distributio

(a) fixing the value of any asse!
(b) paying cash to any distribution recipient on thei®af that value in order to adjust the rightsegfipients; an

(c) vesting any assets in truste

37 WAIVER OF DISTRIBUTIONS

37.1 Distribution recipients may waive their emtitlent to a dividend or other distribution payablegspect of a share by giving the
Company notice in writing to that effect, but

(&) the share has more than one holde

(b) more than one person is entitled to the shanether by reason of the death or bankruptcy ofasrmaore joint holders, or
otherwise

the notice is not effective unless it is expregselde given, and signed, by all the holders or@esotherwise entitled to the share.

CAPITALISATION OF PROFITS

38 AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITA LISED SUMS
38.1 Subject to the articles, the directors may, if they so authorised by an ordinary resolut

(2) decide to capitalise any profits of the Companysdthier or not they are available for distributiorjieh are not required for payi
a preferential dividend, or any sum standing toctteglit of the Company’s share premium accountgpital redemption reserve;
and

(b) appropriate any sum which they so decide tdatalige (a “capitalised sum”) to the persons whailddhave been entitled to it if it
were distributed by way of dividend (t“persons entitle”) and in the same proportior

38.2 Capitalised sums must be appli
(&) on behalf of the persons entitled; ¢
(b) inthe same proportions as a dividend would haem lakstributed to then



38.3 Any capitalised sum may be applied in payipgnew shares of a nominal amount equal to thealagat! sum which are then allotted
credited as fully paid to the persons entitledsotheey may direc

38.4 A capitalised sum which was appropriated fpoofits available for distribution may be appliedpgaying up new debentures of the
Company which are then allotted credited as fullidfo the persons entitled or as they may dii

38.5 Subject to the articles the directors m
(&) apply capitalised sums in accordance with paragréphand (4) partly in one way and partly in areof

(b) make such arrangements as they think fit td wéh shares or debentures becoming distributabfeactions under this article
(including the issuing of fractional certificatestbe making of cash payments); ¢

(c) authorise any person to enter into an agreemigimthe Company on behalf of all the personstkatiwhich is binding on them in
respect of the allotment of shares and debentarégem under this articli

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

39 ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

39.1 A person is able to exercise the right to k@ga general meeting when that person is in d@ipeso communicate to all those attending
the meeting, during the meeting, any informatiominions which that person has on the businefiseofneeting

39.2 A person is able to exercise the right to vote geeral meeting whe
() that person is able to vote, during the meeting:esolutions put to the vote at the meeting;

(b) that person’s vote can be taken into accoudetermining whether or not such resolutions ass@d at the same time as the votes
of all the other persons attending the meet

39.3 The directors may make whatever arrangembaysaonsider appropriate to enable those atteraljgneral meeting to exercise their
rights to speak or vote at

39.4 In determining attendance at a general megtirgimmaterial whether any two or more memtstending it are in the same place as
each other

39.5 Two or more persons who are not in the sameephs each other attend a general meeting ifdineirmstances are such that if they
have (or were to have) rights to speak and votleaatmeeting, they are (or would be) able to eserthem

40 QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the ictaairof the meeting is to be transacted at a genaating if the persons attending it
do not constitute a quorum.

41 CHAIRING GENERAL MEETINGS
41.1 If the directors have appointed a chairman, thénctaan shall chair general meetings if present aifithgy to do so.



41.2 If the directors have not appointed a chairmoaif the chairman is unwilling to chair the miegtor is not present within ten minutes of
the time at which a meeting was due to s

(&) the directors present;
(b) (if no directors are present), the meetl

must appoint a director or shareholder to chaimtleeting, and the appointment of the chairman eftleeting must be the first business
of the meeting.

41.3 The person chairing a meeting in accordance withatticle is referred to ¢the chairman of the meeti”.

42 ATTENDANCE AND SPEAKING BY DIRECTORS AND NON -SHAREHOLDERS
42.1 Directors may attend and speak at general meetvtysther or not they are sharehold
42.2 The chairman of the meeting may permit other peysdmo are not

(@) shareholders of the Company;

(b) otherwise entitled to exercise the rights of shalddrs in relation to general meetin

to attend and speak at a general meeting.

43 ADJOURNMENT

43.1 If the persons attending a general meetinginviialf an hour of the time at which the meetiraswiue to start do not constitute a
quorum, or if during a meeting a quorum cease®tprbsent, the chairman of the meeting must adjioL

43.2 The chairman of the meeting may adjourn a geneealtimg at which a quorum is present
(&) the meeting consents to an adjournmen

(b) it appears to the chairman of the meeting éinaddjournment is necessary to protect the safetgyperson attending the meeting
or ensure that the business of the meeting is aadun an orderly manne

43.3 The chairman of the meeting must adjourn a gemeegting if directed to do so by the meeti
43.4 When adjourning a general meeting, the chairmahemeeting mus

(&) either specify the time and place to whicls iadjourned or state that it is to continue atmetand place to be fixed by the
directors; anc

(b) have regard to any directions as to the time aadepbf any adjournment which have been given byrtbeting.

43.5 If the continuation of an adjourned meetintpitake place more than 14 days after it was adgi) the Company must give at least 7
clear day’ notice of it (that is, excluding the day of the@adned meeting and the day on which the noticévisny:

(&) tothe same persons to whom notice of the Con’s general meetings is required to be given;
(b) containing the same information which such noticeequired to contait

43.6 No business may be transacted at an adjournedajeneeting which could not properly have been tates at the meeting if tt
adjournment had not taken pla



VOTING AT GENERAL MEETINGS

44  VOTING: GENERAL
A resolution put to the vote of a general meetingshbe decided on a show of hands unless a paililjsdemanded in accordance with
the articles.

45 ERRORS AND DISPUTES

45.1 No objection may be raised to the qualificatioran§ person voting at a general meeting excepteatbeting or adjourned meeting
which the vote objected to is tendered, and evety 1ot disallowed at the meeting is va

45.2 Any such objection must be referred to the chairofahe meeting, whose decision is fir

46 POLL VOTES
46.1 A poll on a resolution may be demand
(&) inadvance of the general meeting where it is tputeto the vote; @

(b) ata general meeting, either before a showaatlh on that resolution or immediately after treulteof a show of hands on that
resolution is declaret

46.2 A poll may be demanded b
(@) the chairman of the meetin
(b) the directors
(c) two or more persons having the right to vote onrésslution; ol

(d) aperson or persons representing not lessahartenth of the total voting rights of all the s#elders having the right to vote on
the resolution

46.3 A demand for a poll may be withdrawn

(&) the poll has not yet been taken;

(b) the chairman of the meeting consents to the withal:

46.4 Polls must be taken immediately and in such maasé¢he chairman of the meeting dire

47 CONTENT OF PROXY NOTICES
47.1 Proxies may only validly be appointed by a notitavriting (a“ proxy notice”) which:
() states the name and address of the shareholdeintipgdhe proxy;
(b) identifies the person appointed to be that shadeh’'s proxy and the general meeting in relation to Whikat person is appointe

(c) is signed by or on behalf of the shareholder agpwjrthe proxy, or is authenticated in such marmasethe directors may determi
and

(d) is delivered to the Company in accordance witharticles and any instructions contained innibéce of the general meeting to
which they relate

47.2 The Company may require proxy notices to be dedideén a particular form, and may specify differBarms for different purpose

47.3 Proxy notices may specify how the proxy apairunder them is to vote (or that the proxy ialistain from voting) on one or more
resolutions

47.4 Unless a proxy notice indicates otherwise, it ningstreated a



(@) allowing the person appointed under it as ayudbiscretion as to how to vote on any ancillaryposcedural resolutions put to the
meeting; anc

(b) appointing that person as a proxy in relatmary adjournment of the general meeting to whicblates as well as the meeting
itself.

48 DELIVERY OF PROXY NOTICES

48.1 A person who is entitled to attend, speakote ¥either on a show of hands or on a poll) atr@egal meeting remains so entitled in

respect of that meeting or any adjournment ofvignethough a valid proxy notice has been delivéoetie Company by or on behalf of
that person

48.2 An appointment under a proxy notice may bekeud by delivering to the Company a notice in wgtgiven by or on behalf of the
person by whom or on whose behalf the proxy natiae given

48.3 A notice revoking a proxy appointment onlygsieffect if it is delivered before the start of theeting or adjourned meeting to which it
relates

48.4 If a proxy notice is not executed by the pem@ppointing the proxy, it must be accompanied hten evidence of the authority of the
person who executed it to execute it on the appr's behalf.

49 AMENDMENTS TO RESOLUTIONS
49.1 An ordinary resolution to be proposed at a genaedting may be amended by ordinary resolutio

(@) notice of the proposed amendment is givenaddmpany in writing by a person entitled to vdtéha general meeting at which it

is to be proposed not less than 48 hours before#weding is to take place (or such later time asctimirman of the meeting may
determine); an

(b) the proposed amendment does not, in the reboapinion of the chairman of the meeting, matiriater the scope of the
resolution.

49.2 A special resolution to be proposed at a generatimg may be amended by ordinary resolutior
(&) the chairman of the meeting proposes the amendatéiné general meeting at which the resolution ise proposed; ar
(b) the amendment does not go beyond what is necessanyrect a grammatical or other I-substantive error in the resolutic

49.3 If the chairman of the meeting, acting in géaith, wrongly decides that an amendment to alu¢isa is out of order, the chairman’s
error does not invalidate the vote on that resotu

PART 5
ADMINISTRATIVE ARRANGEMENTS
50 MEANS OF COMMUNICATION TO BE USED

50.1 Subject to the articles, anything sent or Begfoy or to the Company under the articles magdog or supplied in any way in which the
Companies Act 2006 provides for documents or infdiom which are authorised or required by any miowvi of that Act to be sent or
supplied by or to the Compar

50.2 A document or information sent or suppliedtlyy Company in electronic form shall be deemedateetbeen received by the intended
recipient on the day following that «



which the document or information was sent. Prbaf tt document or information in electronic fornsvg&nt in accordance with
guidance issued by the Institute of Chartered $&¢es and Administrators from time to time shaldonclusive evidence that the
document or information was served.

50.3 Where a document or information is sent byt pekether in hard copy or electronic form) to auess outside the United Kingdom. It
is deemed to have been received by the intendguiertat the expiration of seven days after it ywasted

50.4 Subject to the articles, any notice or docurtebe sent or supplied to a director in connectidth the taking of decisions by directors
may also be sent or supplied by the means by whithdirector has asked to be sent or supplied suitth notices or documents for the
time being.

50.5 A director may agree with the Company thatcestor documents sent to that director in a paletiovay are to be deemed to have been
received within a specified time of their beingtsemd for the specified time to be less than 4&$u

51 COMPANY SEALS

51.1 Any common seal may only be used by the authofith@directors

51.2 The directors may decide by what means and in feinat any common seal is to be us

51.3 Unless otherwise decided by the directothefCompany has a common seal and it is affixeddocument, the document must also be
signed by at least one authorised person in theepoe of a withess who attests the signa

51.4 For the purposes of this article, an authorisedqeis:
(&) any director of the Compan
(b) the Company secretary (if any);
(c) any person authorised by the directors for the gaepf signing documents to which the common seapplied

52 NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS
Except as provided by law or authorised by theatlines or an ordinary resolution of the Companypacson is entitled to inspect any of
the Company'’s accounting or other records or docusn@erely by virtue of being a shareholder.

53 PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision forltbeefit of persons employed or formerly employedh®yCompany or any of its
subsidiaries (other than a director or former doeor shadow director) in connection with the eies or transfer to any person of the
whole or part of the undertaking of the Companyhat subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE

54 INDEMNITY

54.1 Subject to paragraph 54.2, a relevant direaftttie Company or an associated company may hevinidied out of the Company'asset
against:
(&) any liability incurred by that director in cagtion with any negligence, default, breach of dutpreach of trust in relation to the
Company or an associated compe

(b) any liability incurred by that director in cogetion with the activities of the Company or ancassted company in its capacity as a
trustee of an occupational pension scheme (asatkfinsection 235(6) of the Companies Act 20



(c) any other liability incurred by that director asdfficer of the Company or an associated comp

54.2 This article does not authorise any indenwitych would be prohibited or rendered void by angviision of the Companies Acts or by
any other provision of law

54.3 In this article:
(&) companies are associated if one is a subsidiatfyeobther or both are subsidiaries of the same bodyorate; an
(b) a“ relevant director ” means any director or former director of the Conypamnan associated compal

55 INSURANCE

55.1 The directors may decide to purchase and miaiittsurance, at the expense of the Companyhé&bénefit of any relevant director in
respect of any relevant los

55.2 In this article:
(@) a“ relevant director ” means any director or former director of the Conypaman associated compai

(b) a*“relevant loss” means any loss or liability which has been or rhayincurred by a relevant director in connectigtinthat
director’s duties or powers in relation to the Camp any associated company or any pension fuethptoyees’ share scheme of
the Company or associated company;

(c) companies are associated if one is a subsidiatyeabther or both are subsidiaries of the same lbodyorate



Exhibit 3.1(lv)
CERTIFICATE OF MERGER
OF
COTT HOLDINGS INC.
WITH AND INTO
COTT HOLDINGS, INC. (DELAWARE)

Pursuant to the provisions of Section 251 of thialare General Corporation Law (the “DGCL"), COTDHDINGS, INC.
(DELAWARE) herby certifies:

FIRST : The name and jurisdiction of incorporation of eatlthe constituent corporations participating ia therger are:

Name Jurisdiction of Incorporatio
Cott Holdings Inc Delaware
Cott Holdings, Inc. (Delaware Delaware

SECOND : The Agreement and Plan of Merger between the catjipms which are parties to the merger hereinfet{the
“Agreement”) has been approved, adopted, certiigdcuted and acknowledged by each of the constitaeporations in accordance with
Section 251 of the DGCL.

THIRD : The name of the surviving corporation in the metggnein certified is Cott Holdings, Inc. (Delawar@he “Surviving
Corporation”), which will continue its existenceder the name Cott Holdings Inc. upon the effectiate and time of said merger pursuant to
the provisions of the DGCL.

FOURTH : The amendments or changes in the certificate afrpuration of the Surviving Corporation that ardeffected by the
merger are as follows: The certificate of incorpioraof Cott Holding, Inc (Delaware) is hereby arded in its entirety to read as provided in
Exhibit A hereto.

FIFTH : The executed Agreement is on file at an officehef Burviving Corporation, the address of whichtiS59 W. Idlewild Ave,
Tampa, FL 33634.

SIXTH : A copy of the Agreement will be furnished by the#wing Corporation, on request and without costany stockholder of
any constituent corporation.

SEVENTH: This Certificate of Merger shall be effective uddimg with the Secretary of State of the StatdDeflaware.



Dated: August 12, 201 Cott Holdings, Inc. (Delaware

By: /s/ Marni Morgan Poe

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

-2.



EXHIBIT A



AMENDED CERTIFICATE OF INCORPORATION
OF

COTT HOLDINGS, INC. (Delaware)
(henceforward known as Cott Holdings Inc.)

I. The name of the Company is Cott Holdings Inc.

II. The address of the registered office of the @any in the State of Delaware is: c/o Registeredrmgolutions, Inc., 32 W.
Loockerman Street, Suite 201, Dover, Delaware 19984 name of its registered agent at such addyddsgistered Agent Solutions, Inc.
The registered agent office is located in Kent Gpun

[ll. The purpose of the Company is to engage inlamful act or activity for which corporations mhg organized under the
Delaware General Corporation La(the “DGCL").

IV. The aggregate number of shares that the Comghaly have authority to issue is 3,295 sharessisting of 745 common
shares, no par value, and 2,550 preferred shavgsmmvalue, of which 2,500 shall be designatetCésss A Preferred Shares,” and 50 shall
be designated as “Class B Preferred Shares.” ghesripreferences, privileges, restrictions aneothatters relating to the authorized capital
of the Company are as follows:

COMMON SHARES

1. Voting Rights Each holder of Common Shares shall be entitleedeive notice of and to attend all meetings ofldtolders of the
Company and to vote thereat, except meetings athndnly holders of a specified class of sharesefatiian Common Shares) or specified
series of shares are entitled to vote. At all nmggstiof which notice must be given to the holderthefCommon Shares, each holder of
Common Shares shall be entitled to one vote ineaspf each Common Share.

2.Dividends: The holders of the Common Shares shall be editiiebject to the rights, privileges, restrictiamsl conditions attaching
to any other class of shares of the Company, ®iveany dividend declared by the Company. No @inits shall be paid on the Common
Shares where to do such would violate applicalledareduce the amount by which the realizable a@ithe assets of the Company exce
its liabilities to an amount less than the aggregdthe Redemption Price (as defined below) ofatltstanding Class A Preferred Shares and
the Redemption Price (as defined below) of thetanting Class B Preferred Shares.

3. Rights on Dissolution The holders of the Common Shares shall be editilebject to the rights, privileges, restrictiamsl condition:
attaching to any other class of shares of the Cosnpa receive the remaining property of the Conypam a liquidation, dissolution or
winding-up of the Company, whether voluntary or involunt:



CLASS A PREFERRED SHARES

1. Ranking: The Class A Preferred Shares shall rank senianyoother shares of the Company in respect ofyrapat of capital and as
otherwise provided herein.

2.Dividends: The holders of the Class A Preferred Shares bkadintitled to receive, in priority to the holdefshe Common Shares,
the Class B Preferred Shares or any other clasisasés of the Company ranking junior to such CAeBseferred Shares, and the Company
shall pay thereon, as and when declared by thetdiseof the Company out of the moneys of the Camgaoperly applicable to the payme
of dividends, fixed preferential, non-cumulativeidends at such rate per annum as may be deterrfrimadime to time by the directors
provided such rate shall not exceed four per c&l) (per annum calculated on the Redemption Amdweredbf (as hereafter defined). For
greater certainty, the board of directors may, ftone to time, declare that no dividend is payairiehe Class A Preferred Shares and at suct
time the directors may declare a dividend on thm@on Shares, the Class B Preferred Shares or hay dass ranking junior to the Class A
Preferred Shares. If within 6 months after the ehany fiscal year of the Company, the directanghieir discretion, shall not have declared
any dividend in any amount on the Class A PrefeBledres in respect of such fiscal year, then titegiof all holders of the Class A Prefer
Shares to a dividend in respect of such fiscal ghall be forever extinguished. The holders ofG@haess A Preferred Shares shall not be
entitled to any dividend other than or in excesthefdividend herein provided for.

3. No Voting Rights Except as provided in the DGCL, the holders ef@ass A Preferred Shares shall not, as suchtiiked to
receive notice of or to attend or vote at meetifgthe stockholders of the Company.

4. Rights on DissolutionIn the event of the liquidation, dissolution oinding-up of the Company whether voluntary or imrdghry, the
holders of the Class A Preferred Shares shall ideghto receive in respect of each such shar®reeany distribution of any part of the as:
of the Company among the holders of the CommoneShéne Class B Preferred Shares and any otheralabhares of the Company ranking
junior to the Class A Preferred Shares, an amoguilgo the Redemption Amount of the Class A PreféShares held, together with &
dividends declared but unpaid upon such sharesnamadore.

5. Redemption at the Option of the Compafyibject to the applicable provisions of the DG@le Company shall, at its option, be
entitled to redeem at any time or times all or past of the Class A Preferred Shares register¢iteimame of any holder of any such Class A
Preferred Shares on the books of the Company wittitbout the consent of such holder by giving cetin writing to such holder specifyin

(a) that the Company desires to redeem all or antyqh the Class A Preferred Shares registeredamame of such holder; and

(b) if part only of the Class A Preferred Sharagstered in the name of such holder is to be reééethe number thereof to be so
redeemed; and
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(c) the business day (in this paragraph referreabtthe’ Redemption Daté ) on which the Company desires to redeem such
Class A Preferred Shares (the notice shall spaciRgdemption Date which shall not be less thana3@ dfter the date on which the notice is
given by the Company or such shorter period of @m¢he Company and the holder of any such CleBeeferred Shares may agree); and

(d) the place of redemption.

The Company shall, on the Redemption Date, rederim Glass A Preferred Shares by paying to the h@ldehereof, or distributing
properties the value of which is equal to, the Regiion Amount thereof together with any dividen@sldred but unpaid upon such shares
(which amount shall be, when such term is use@imection with the Class A Preferred Shares; tRedemption Pric& ) on presentation
and surrender of the certificate(s) for the Clad@réferred Shares so called for redemption at pladte as may be specified in such notice.
The certificate(s) for such Class A Preferred Shatall thereupon be cancelled and the Class ARPeef Shares represented thereby shall
thereupon be redeemed. Such payment shall be nyadieibery to such holder of a check payable inahmunt of the aggregate Redemption
Price for the Class A Preferred Shares to be reddear physical possession and evidence of titfraperty being distributed, or payment
such other method as may be acceptable to therhélden and after the Redemption Date the holderethf shall not be entitled to exercise
any of the rights of holders of Class A Preferrédi®s in respect thereof unless payment of suckmgtibn Price is not made on the
Redemption Date, in which case the rights of thddroof such Class A Preferred Shares shall remnaaffected until payment in full of the
Redemption Price.

Where at any time some but not all of the Clasg&d?Pred Shares are to be redeemed, the Classférieek Shares to be redeemed <
be selected by lot in such manner as the boardteétdrs determines, or as nearly as may be ingstigm to the number of Class A Preferred
Shares registered in the name of each holder, swdh other manner as the board of directors dé@iesm

6. Redemption at the Option of the Holder (RetractidBlibject to the applicable provisions of the DG@lg Company shall, at the
option of a holder of Class A Preferred Sharesseetdat any time or times all or any part of thes€l& Preferred Shares registered in the
name of such holder of Class A Preferred Sharghebooks of the Company upon receiving notice fsmrh holder specifying:

(a) that such holder desires to have redeemed attypart of the Class A Preferred Shares regdtir the name of such holder;
and

(b) if part only of the Class A Preferred Sharagstered in the name of such holder is to be reéeethe number thereof to be so
redeemed; and

(c) the business day (in this paragraph referreabtthe “Redemption Date”) on which the holder dssihe Company to redeem
such Class A Preferred Shares. The notice
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shall specify a Redemption Date which shall nolelse than 30 days after the date on which the edigiven by the holder or such shorter
period of time as the Company and the holder ofi $Liass A Preferred Shares may agree.

The Company shall, on the Redemption Date, rederim Glass A Preferred Shares by paying to the hotdgeof, or distributing
properties the value of which is equal to, the Reat#on Price for each such Class A Preferred Stuabe redeemed on presentation and
surrender of the certificate(s) for the Class Aféhred Shares so called for redemption at suchedaanay be specified in such notice. The
certificate(s) for such Class A Preferred Sharedl shereupon be cancelled and the Class A PrefShares represented thereby shall
thereupon be redeemed. Such payment shall be nyadidibery to such holder of a cheque payable énaimount of the aggregate
Redemption Price for the Class A Preferred Sharée redeemed, or physical possession and evidéiitie of property being distributed,
or payment by such other method as may be accepialihe holder. From and after the Redemption Degdrolder thereof shall not be
entitled to exercise any of the rights of holder€lass A Preferred Shares in respect thereof adagment of such Redemption Price is not
made on the Redemption Date in which case thesrigithe holder of such Class A Preferred Sharall sdmain unaffected until payment in
full of the Redemption Price.

7. DefinitionsWith respect to the Class A Preferred Shares (ahdwith respect to the Class A Preferred Shatés)following terms
shall have the meaning ascribed to them below:

(a) “Convertible Loan” means a loan of up to US$280,000 made as of February 1, 2000 to the Compaiott Corporation,
as amended from time to time, which by its termspisvertible at the option of Cott Corporation ilttass A Preferred Shares;

(b) “Redemption Amount” for each Class A Prefer8tthre means the quotient obtained by dividingh@)fair market value of the
Convertible Loan by (ii) the number of Class A lereéd Shares issued upon the conversion of the&tinle Loan. The directors shall fix
the Redemption Amount based upon a determinatioheofair market value of the Convertible Loan gpm generally accepted accounting
and valuation principles except that if subseqteiany determination of the fair market value af @onvertible Loan, the parties shall agree,
or the Department of National Revenue, or any dtiwéng authority, shall assert by assessmentsesament or otherwise, within the time
period prescribed by tHacome Tax ActCanada), or applicable provincial legislation, $ach action, that the fair market value of the
Convertible Loan on the Conversion Date was greatéss than the amount determined, then the RetiiemAmount of each Class A
Preferred Share shall be deemed to be and alwdya/mbeen the amount as may be finally deternmigeajreement of the parties or by
agreement among the particular taxing authoritytaedarties to have been the fair market valub@fonvertible Loan on the Conversion
Date, or in the absence of such determination, auabunt as shall be finally determined by a coaxtifg jurisdiction in the matter (after all
appeal rights have been exhausted or all time gefior appeal have expired without appeals havaentiaken) to have been the fair market
value of the Convertible Loan on the ConversioneDat
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The Redemption Amount of each Class A Preferredessm adjusted shall be deemed retroactively t&€tireversion Date to have been
its Redemption Amount; and in the event that angumh Class A Preferred Shares have been redeainetbphe date the fair market value
of the Convertible Loan is ultimately determinedoasvided herein, a cash or property settlemettiéramount or value of any such
adjustment shall be made by the holder of ClassefeRed Shares, or the Company, as the case may be

The Redemption Amount shall also be adjusted iretlemt of any return of capital or other amendnterihe capital of the Company so
that the economic value of the Class A Preferreat &) less any amount of capital returned to theéeh® thereof remains constant so near as
may be. Any resolution of the directors of the Campdetermining the adjusted Redemption Amount &leatonstant subject to further
adjustment.

(c) “Conversion Date” means the date of conversibtihe Convertible Loan into Class A Preferred &bar

8. General:The Class A Preferred Shares will only be issuetherconversion of the Convertible Loan.

CLASS B PREFERRED SHARES

1. Ranking: The Class B Preferred Shares shall rank senianyoother shares of the Company in respect ofyrapat of capital and as
otherwise provided, other than the Class A Prefe8ieares.

2. Dividends: Subject to the rights of the holders of the Clagareferred Shares, the holders of the Class BeReal Shares shall be
entitled to receive, in priority to the holdersaofy other class of shares of the Company rankinigijuo such Class B Preferred Shares, and
the Company shall pay thereon, as and when dedigréue directors of the Company out of the morsythe Company properly applicable
to the payment of dividends, fixed preferentialproumulative dividends at such rate per annum ashmaletermined from time to time by
the board of directors provided such rate shallexaeed four per cent (4%) per annum calculatetth@fiRedemption Amount thereof (as
hereafter defined). For greater certainty, the addirectors may, from time to time declare thatdividend is payable on the Class B
Preferred Shares and at such time the board aftdieemay declare a dividend on the common sharasyoother class ranking junior to the
Class B Preferred Shares. If, within 6 months afterend of any fiscal year of the Company, thedars, in their discretion, shall not have
declared any dividend in any amount on the ClaBséBerred Shares in respect of such fiscal yean the rights of all holders of the Class B
Preferred Shares to a dividend in respect of sigchlfyear shall be forever extinguished. The hsladé the Class B Preferred Shares shall not
be entitled to any dividend other than or in exaggbe dividend herein provided for. No dividersdall be paid on the Common Shares
where to do such would violate applicable law @uee the amount by which the realizable value efabsets of the Company exceeds its
liabilities to an amount less than the aggregath®@Redemption Price (as defined above) of thstantiing Class A Preferred Shares.
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3. Voting Rights Each holder of Class B Preferred Shares shathtiled to receive notice of and to attend all timggs of stockholders
of the Company and to vote thereat, except meetihgdhich only holders of a specified class of segpther than Class B Preferred Shares)
or specified series of shares are entitled to vsttall meetings of which notice must be givenhe holders of the Class B Preferred Shares,
each holder of Class B Preferred Shares shall tiedrto one vote in respect of each Class B PrefeShares.

4. Rights on Dissolution Subject to the rights of the holders of the Clad2referred Shares, in the event of the liquidatitissolution
or winding-up of the Company whether voluntaryrordluntary, the holders of the Class B Preferredr&hshall be entitled to receive in
respect of each such share, before any distribofiamy part of the assets of the Company amongalders of the Common Shares and any
other class of shares of the Company ranking juisithe Class B Preferred Shares, an amount egtia¢ tRedemption Amount of the Class
B Preferred Shares held, together with any dividesetlared but unpaid upon such shares, and na more

5. Redemption at the Option of the CompaBybject to the applicable provisions of the DGCH &mthe rights of the holders of the
Class A Preferred Shares, the Company shall, aptien, be entitled to redeem at any time or timésr any part of the Class B Preferred
Shares registered in the name of any holder ofanip Class B Preferred Shares on the books ofdhg@ny with or without the consent of
such holder by giving notice in writing to such det specifying:

(a) that the Company desires to redeem all or anygd the Class B Preferred Shares registereldeimame of such holder; and

(b) if part only of the Class B Preferred Sharegstered in the name of such holder is to be redeethe number thereof to be so
redeemed; and

(c) the business day (in this paragraph referregbtthe “Redemption Dateth which the Company desires to redeem such Cl
Preferred Shares (the notice shall specify a RetlempPate which shall not be less than 30 days #fie date on which the notice is given by
the Company or such shorter period of time as thmg@any and the holder of any such Class B Pref@hedes may agree); and

(d) the place of redemption.

The Company shall, on the Redemption Date, redemim Glass B Preferred Shares by paying to the h@ldihereof, or distributing
properties the value of which is equal to, the Regiion Amount thereof together with any dividen@sldred but unpaid upon such shares
(which amount shall be, when such term is useaimection with the Class B Preferred Shares, tregl&itption Price”) on presentation and
surrender of the certificate(s) for the Class Bfétred Shares so called for redemption at suctepaanay be specified in such notice. The
certificate(s) for such Class B Preferred Sharefl #irereupon be cancelled and the Class B Pref&hares represented thereby shall
thereupon be redeemed. Such payment shall be nyadiibery to such holder of a check payable inahmunt of the aggregate Redemption
Price for the Class B Preferred Shares to be redégeon physical possession and evidence of title of
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property being distributed, or payment by such othethod as may be acceptable to the holder. Frahafier the Redemption Date the
holder thereof shall not be entitled to exercisg afrthe rights of holders of Class B Preferredr8kan respect thereof unless payment of .
Redemption Price is not made on the Redemption, Datehich case the rights of the holder of suchsSIB Preferred Shares shall remain
unaffected until payment in full of the Redempti@rice.

Where at any time some but not all of the Clasgd&dpred Shares are to be redeemed the Class Brife@Shares to be redeemed shall
be selected by lot in such manner as the boaridtedtdrs determines, or as nearly as may be ingstigm to the number of Class B Preferred
Shares registered in the name of each holder, suwch other manner as the board of directors datean

6. Redemption at the Option of the Holder (RetractiocBlibject to the applicable provisions of the DG&Id the rights of the holders
the Class A Preferred Shares, the Company shaheaiption of a holder of Class B Preferred Shaesteem at any time or times all or any
part of the Class B Preferred Shares registeréteimame of such holder of Class B Preferred Stardlse books of the Company upon
receiving notice from such holder specifying:

(a) that such holder desires to have redeemed altypart of the Class B Preferred Shares regidtierthe name of such holder;
and

(b) if part only of the Class B Preferred Sharegstered in the name of such holder is to be redeethe number thereof to be so
redeemed; and

(c) the business day (in this paragraph referrexbtthe “Redemption Date”) on which the holder dssihe Company to redeem
such Class B Preferred Shares (the notice shallfgmeRedemption Date which shall not be less tB@ulays after the date on which the
notice is given by the holder or such shorter gedbtime as the Company and the holder of sucek<BaPreferred Shares may agree).

The Company shall, on the Redemption Date, rederim Glass B Preferred Shares by paying to the htth@eeof, or distributing
properties the value of which is equal to, the Regon Price for each such Class B Preferred Stoelbe redeemed on presentation and
surrender of the certificate(s) for the Class Bfétred Shares so called for redemption at suctepaanay be specified in such notice. The
certificate(s) for such Class B Preferred Shared stereupon be cancelled and the Class B Pref&hares represented thereby shall
thereupon be redeemed. Such payment shall be nyadiibery to such holder of a check payable inahmunt of the aggregate Redemption
Price for the Class B Preferred Shares to be reeéeon physical possession and evidence of titlgragerty being distributed, or payment by
such other method as may be acceptable to therhéliden and after the Redemption Date the holderettf shall not be entitled to exercise
any of the rights of holders of Class B Preferrbdr8s in respect thereof unless payment of suckrRetibn Price is not made on the
Redemption Date, in which case the rights of thdédroof such Class B Preferred Shares shall renvaffected until payment in full of the
Redemption Price.
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7. Definitions.With respect to the Class B Preferred Shares (ahdvath respect to the Class B Preferred Shaths)following terms
shall have the meaning ascribed to them below:

(@) “Net Fair Market Value” with respect to the Bluased Assets or other property shall mean therfaiket value as of the
Transfer Date of the Purchased Assets or otherepipms agreed to by the Company and the tramséétbe Purchased Assets or other
property (collectively the “Parties”) on the TrasisDate.

(b) “Purchased Assets” means any assets transfertbd Company (including any indebtedness ofQbmpany satisfied or
otherwise dealt with) in consideration for the msce of Class B Preferred Shares and the paymamiyafon-share consideration.

(c) “Redemption Amount” means the quotient obtaibgdlividing (i) the sum of any cash considerafionthe Class B Preferred
Shares and the Net Fair Market Value of the Puethdssets less any non-share consideration givehneb€ompany to the person
transferring the Purchased Assets by (ii) the nurob€lass B Preferred Shares issued as full digb@onsideration for such cash or the
Purchased Assets, provided that if subsequenttaetermination of the Net Fair Market Value of tierchased Assets or non-share
consideration, the Parties shall agree, or the Begat of National Revenue, or any other taxindnarity, shall assert by assessment,
reassessment or otherwise, within the time periedquibed by the Income Tax Act (Canada), or appli provincial legislation, for such
action, that the Net Fair Market Value of such IRased Assets or non-share consideration on thesfBraDate was greater or less than the
amount determined, then the Redemption Amount cifi €lass B Preferred Share shall be deemed todalaays to have been the amount
as may be finally determined by agreement of thréid2aor by agreement among the particular taxinyarity and the Parties to have beer
Net Fair Market Value of the Purchased Assets hadbi-share consideration, as the case may be, on #wesfer Date, or in the absence of
such determination, such amount as shall be fimitgrmined by a court having jurisdiction in thatter (after all appeal rights have been
exhausted or all time periods for appeal have egpivithout appeals having been taken) to have tieeNet Fair Market Value on the
Transfer Date.

If Class B Preferred Shares are issued on moreaharransfer Date, the Redemption Amount shatidiermined based only upon the
shares issued, and consideration received theaidhe first Transfer Date.

The Redemption Amount of each Class B PreferredeStmadjusted shall be deemed retroactively tdthasfer Date to have been its
Redemption Amount; and in the event that any ohsDiass B Preferred Shares have been redeemedtiter date the Net Fair Market
Value of the Purchased Assets is ultimately deteeohias provided herein, a cash or property settiemehe amount or value of any such
adjustment shall be made by the holder of ClasseeRred Shares, or the Company, as the case may be

The Redemption Amount shall also be adjusted iretlemt of any return of capital or other amendntertihe capital of the Company so
that the economic value of the Class B Preferreaté3) less any amount of capital returned to theeh® thereof, remains constant so near as
may be. Any resolution of the directors of the Campdetermining the adjusted Redemption Amount &leatonstant subject to further
adjustment.
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(d) “Transfer Date” means the date of transfehto@ompany of Purchased Assets or payment of mionegnsideration for the
issue of Class B Preferred Shares, provided th@la$s B Preferred Shares are issued after theodatdich Purchased Assets are transferred
or cash is paid in consideration therefor, thenddte of such issuance will be the Transfer Date.

V. In furtherance and not in limitation of the paweonferred by statute, the stockholders and wireof the Company are
expressly authorized to make, alter or repeal Yhkals of the Company.

VI. Elections of directors need not be by writteaildt.

VII. No director shall be personally liable to tBempany or any of its stockholders for monetary ages for breach of fiduciary
duty as a director, except to the extent such ekemfrom liability or limitation thereof is not pmiitted under the DGCL as the same exists
or may hereafter be amended. If the DGCL is ameihéegafter to authorize the further eliminatiorimitation of the liability of directors,
then the liability of a director of the Company Bie eliminated or limited to the fullest extenithorized by the DGCL, as so amended. Any
repeal or modification of this provision by theaktbolders of the Company shall not adversely aff@gt right or protection of a director of
the Company existing at the time of such repeahadification with respect to acts or omissions adag prior to such repeal or
modification.

VIIl. Whenever a compromise or arrangement is psegdbetween this Company and its creditors or Ess ©f them and/or
between this Company and its stockholders or amgsabf them, any court of equitable jurisdictiothivi the State of Delaware may, on the
application in a summary way of this Company oawy creditor or stockholder thereof or on the aggion of any receiver or receivers
appointed for this Company under the provisionS&dtion 291 of Title 8 of the Delaware Code orfmmdpplication of trustees in dissolution
or of any receiver or receivers appointed for @énpany under the provisions of Section 279 ofTatlof the Delaware Code, order a
meeting of the creditors or class of creditors/andf the stockholders or class of stockholderthiZf Company, as the case may be, to be
summoned in such manner as the said court diféetsnajority in number representing three-fouiithsalue of the creditors or class of
creditors, and/or of the stockholders or classatkholders of this Company, as the case may yegag any compromise or arrangement
to any reorganization of this Company as consequehsuch compromise or arrangement, the said aommipe or arrangement and the said
reorganization shall, if sanctioned by the courvtach the said application has been made, be gnain all the creditors or class of creditors,
and/or on all the stockholders or class of stodtdd of this Company, as the case may be, andaltus Company.

IX. The Company reserves the right to amend, atteainge or repeal this Amended and Restated @at#fof Incorporation or ai
provision thereof, in the manner and to the expeascribed and permitted by the DGCL, and all sgiftstockholders are granted subject to
this reservation.
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Exhibit 3.1 (lvi)

ARTICLES OF ASSOCIATION AND BYLAWS
OF
COTT HOLDINGS INC.

INTERPRETATION

In these Articles, unless there be something irsthi@ect or context inconsistent therew

(1)
(2)

(3)
(4)
()
(6)

(7)
(8)
(9)

(10)

“Acts” means the Companies Act (Nova Scotia) (tNeva Scotia Ac” ) and theGeneral Corporation Law of Delawalghe
“GCL" ), in either case as amended from time to time,“Act” means either of them as context requi

“Articles” means these Articles of Association and Bylawsahdmendments hereto which may be properly endnted
accordance with the requirements of the GCL foreth@ctment of bylaws and the requirements of theaNBrotia Act for the
enactment of articles of associatir

“Board of Directors” means the board of directors of the Compi
“Company” means the company named abc
“director” means a director of the Compal

“Memorandum” means the Memorandum of Association and Certifiohtacorporation of the Company and all amendments
thereto;

“month” means calendar mont

“Nova Scotia Office’” means the registered office of the Company in tle@iRce of Nova Scotie
“persor” includes a body corporat

“proxyholder” includes an alternate proxyhold

(11) “Register” means the register of members or stock holderswuede the context permits includes a branch regidtsmembers

(12) “Nova Scotia Registra” means the Registrar as defined in the Nova Scatig

(13) “Secretary’ includes any person appointed to perform the dati¢ke Secretary temporaril

(14) “shareholdel” means a member as that term is used in the NowsaJad in connection with a company limited by st®and

means a stockholder as that term is used in the;!



(15) “special resolution” means a resolution which would qualify as a spaesblution as that phrase is used in the Novai&Aat;

(15) “in writing ” and“written” includes printing, lithography and other modesegfresenting or reproducing words in visible form;
and

(16) words importing number or gender include all nurskaerd genders unless the context otherwise req
The regulations in Table A in the First ScheduléhioNova Scotia Act shall not apply to the Comp:

SHARES

The Board of Directors shall control the shaned, subject to the provisions of these Articleayrallot or otherwise dispose of them to
such person at such times, on such terms and emmlénd, if the shares have a par value, eithepagémium or at par, as it thinks

The Board of Directors may pay on behalf of @mnpany a reasonable commission to any persomisideration of subscribing or
agreeing to subscribe (whether absolutely or carditly) for any shares in the Company, or proogion agreeing to procure
subscriptions (whether absolute or conditional)dioy shares in the Company. Subject to the Actsctimmission may be paid or
satisfied in shares of the Compa

Shares may be registered in the names of jointehsldot exceeding three in numt

On the death of one or more joint holders ofeshthe survivor or survivors of them shall aloeerécognized by the Company as the
registered holder or holders of the sha

Save as herein otherwise provided, the Compaaytreat the registered holder of any share aaltkelute owner thereof, entitled to
receive dividends and to vote as such owner angrdicgly shall not, except as ordered by a coudarhpetent jurisdiction or required
by statute, be bound to recognize any equitabt#twr claim to or interest in such share on thé @leainy other person, whether or not
the Company has express or other notice thereogpdras otherwise provided by applicable |

The Company is a private company, a
(1) no transfer of any share or prescribed securith@fCompany shall be effective unless or until aped by the Board of Director

(2) the number of holders of issued and outstandingcpitied securities or shares of the Company, exelus persons who are in t
employment of the Company or in the employmentroéiiliate of the Company and exclusive of persah®, having been
formerly in the employment of the Company or theplspment of an affiliate of the Company, were, wefiih that employment,
and have continued after termination of 1
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10.

11.

12.

13.

employment, to own at least one prescribed secarighare of the Company, shall not exceed 50 inb®&ui, two or more persons
or companies who are the joint registered ownemnefor more prescribed securities or shares lmingted as one holder; a

(3) the Company shall not invite the public to subsefitr any of its securitie!

In this Article, “private company” and “securitieiave the meanings ascribed to those terms iB¢lcarities Ac{Nova Scotia), and
“prescribed security” means any of the securitiesgribed by the Nova Scotia Securities CommisBmm time to time for the purpose
of the definition of “private company” in the Seitigs Act (Nova Scotia).

CERTIFICATES

The Company shall deliver certificates reprasgndll shares to which shareholders are entitieth certificates shall be signed by the
Chairman of the Board or President or a Vice Pegtidnd either the Secretary or an Assistant Sagretnd shall bear the seal of the
Company or a facsimile thereof. Any or all of thgnsitures on the certificates may be facsimilanly officer, transfer agent, or regist
who has signed or whose facsimile signature has pkeeed upon a certificate has ceased to hold sfficie or position before the
certificate is issued, the issue shall be giverstrae effect as if he were such officer, transfeng or registrar at the date of iss

The Board of Directors of the Company may appone or more transfer agents or registrars ofcéams of shares of the Company. The
Company shall be entitled to treat the registe@ddr of any share of the Company as the owneetfdor all purposes, and shall not
be bound to recognize any equitable or other ctairor interest in, such share or any rights degvrom such share, on the part of any
other person, including (but without limitationparchaser, assignee or transferee, unless andsuakilother person becomes the
registered holder of such share, whether or no€Ctirapany shall have either actual or constructatica of the interest of such other
person

Except as the Board of Directors may deterngaeh shareholdey’shares may be evidenced by any number of cetgficso long as tl
aggregate of the shares stipulated in such cextificequals the aggregate registered in the nathe shareholde

Where shares are registered in the names abtwwre persons, the Company shall not be boursstee more than one certificate or
set of certificates, and such certificate or sategfificates shall be delivered to the person fisned on the Registe

Any certificate that has become worn, damageatétaced may, upon its surrender to the Compamgabcelled and replaced by a new
certificate. The Board of Directors may direct avrertificate or certificates to be issued in plaéany certificate or certificates
theretofore issued by the Company alleged to haea bost, stolen, or destroyed, upon the makiranddffidavit of that fact by the
person claiming the certificate of stock to be lgsblen or destroyed. When authorizing such isg@enew certificate or certificates, the
Board of Directors may, in its discretion and a®adition precedent to the issuance thereof, reghi owner of such lost, stolen, or
destroyed certificate or certificates to give tt@pany a bond in such sum as it may be directdesminity against any claim that may
be made against the Company with respect to thiicate alleged to have been lost, stolen, orrdgsi.
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14.

15.

16.

17.

18.

19.

20.

The sum of one dollar or such other sum a8taad of Directors from time to time determine $hal paid to the Company for every
certificate other than the first certificate issuedny holder in respect of any share or sh:

The Board of Directors may cause one or mamadir Registers of shareholders to be kept in aaepbr places, whether inside or
outside of Nova Scotia or Delawa

TRANSFER OF SHARES

The shares of the Company shall be transfemabthe Register of the Company by the registeodden thereof, or his duly authorized
attorney or legal representative, upon surrendecdacellation of the certificate for such shadscertificates surrendered for transfer
shall be cancelled and no new certificate for ti@mshall be issued until a former certificate ertificates for a like humber of shares
shall have been surrendered and cancelled, extapintthe case of a lost, destroyed or mutilagrtificate a new one may be issued
therefor upon such conditions for the protectiothef Company and any transfer agent or registréreaBoard of Directors or the
Secretary may prescrib

The transferor shall be deemed to remain thdehof such share until the name of the transfereatered in the Register in respect
thereof and shall be entitled to receive any diveldeclared thereon before the registration ofrduesfer.

The instrument of transfer of any share shall beriting in the following form or to the followingffect:

For value received hereby sell, assign, and transfer unto , shares in the capital of the Company
represented by the within certificate, and do hgiglevocably constitute and appoint attorney to transfer such shares
on the books of the Company with full power of gitbion in the premises.

Datedthe dayof
Witness:

Every instrument of transfer shall be leftfegistration at the Nova Scotia Office of the Compaor at any office of its transfer agent
where a Register is maintained, together with #héfcate of the shares to be transferred and stioér evidence as the Company may
require to prove title to or the right to transfiee shares

The Board of Directors may require that a fee deiteed by them be paid before or after registratibany transfer
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21.

22.

23.

24,

25.

26.

27.

28.

Every instrument of transfer shall, after dgistration, remain in the custody of the Compamny instrument of transfer that the Board
of Directors declines to register shall, exceptase of fraud, be returned to the person who degabi

TRANSMISSION OF SHARES

The executors or administrators of a deceased shider (not being one of several joint holders)idthe only persons recognized
the Company as having any title to the sharestergid in the name of such shareholder. When a sheggistered in the names of two
or more joint holders, the survivor or survivorslog executors or administrators of the deceasedveu, shall be the only persons
recognized by the Company as having any title tanterest in, such shar

Notwithstanding anything in these Articles, if tBempany has only one shareholder (not being oseadral joint holders) and th
shareholder dies, the executors or administratiotseodeceased shareholder shall be entitled istesghemselves in the Register as the
holders of the shares registered in the name al¢beased shareholder whereupon they shall hatreeailghts given by these Articles
and by law to shareholde

Any person entitled to shares upon the dealfankruptcy of any shareholder or in any way othan by allotment or transfer, upon
producing such evidence of entitlement as the BohRirectors require, may be registered as a $ludder in respect of such shares, or
may, without being registered, transfer such shsubgect to the provisions of these Articles resipgahe transfer of shares. The Board
of Directors shall have the same right to refuggsteation as if the transferee were named in dimary transfer presented for
registration.

INCREASE AND REDUCTION OF CAPITAL

Subject to the Acts, the Company may by resmiudf its shareholders increase its share capytahe creation of new shares of such
amount as it thinks expediel

Subject to the Acts, the new shares maybedsspen such terms and conditions and with suchigigirivileges, limitations, restrictions
and conditions attached thereto as the Compangdnjution of its shareholders determines or, iflinection is given, as the Board of
Directors determine

The Company by resolution of its shareholdeag,rhefore the issue of any new shares, detertatestich shares or any of them shall
be offered in the first instance to all the thearsholders or to the holders of any class or sefishares in proportion to the amount of
the capital held by them, or make any other prowisias to the issue and allotment of such sharekefault of any such determination
or to the extent that it does not apply, the BadrBirectors shall control the new shar

Except as otherwise provided by the conditimfissue , or by these Articles, any capital raisgdhe creation of new shares shall be
considered part of the original capital and shalshbbject to the provisions herein contained wéflrence to payment of calls and
instalments, transfer and transmission, forfeitlies, and otherwise
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29.

30.

31.

The Company may, by special resolution whegaired, reduce its share capital in any way antl aitd subject to any incident
authorized and consent required by the Acts orra@pplicable law

ALTERATION OF CAPITAL

Subject to the Acts, the Company may by resolutiits shareholder:

(1)
()
(3)
(4)

consolidate and divide all or any of its share jinto shares of larger amount than its existhgres
convert all or any of its pa-up shares into stock and reconvert that stockpatc-up shares of any denominatic
exchange shares of one denomination for anothi

cancel shares which, at the date of the pasditite resolution in that behalf; have not bedweitaor agreed to be taken by any
person, and diminish the amount of its share cpjtéhe amount of the shares so cance

Subject to the Acts, the Company may by specialuéisn:

1)

(2)
(3)

(4)

subdivide its shares, or any of them, into ebaf smaller amount than is fixed by the Memoramdso, however, that in the
subdivision the proportion between the amount paidi the amount, if any, unpaid on each reducec Sfwll be the same as it
was in the case of the share from which the redsbacde is derived and the special resolution wheagly share is subdivided nr
determine that as between the holders of the shesa#ting from such subdivision, one or more affsshares shall have some
preference or special advantage as regards dividapital, voting or otherwise, over, or as comgaméh, the others or othe

convert any part of its issued or unissued shagvéatanto preference shares redeemable or purblabg the Company

provide for the issue of shares without any mainor par value provided that, upon any suchdssLdeclaration executed by the
Secretary must be filed with the Registrar statimgnumber of shares issued and the amount rectiieesfor;

convert all or any of its previously authorizedissued or issued, fully paid-up shares, otti@n preferred shares, with nominal or
par value into the same number of shares withophaminal or par value, and reduce, maintain oraase accordingly its liabili
on any of its shares so converted; provided tlapthwer to reduce its liability on any of its stease converted may, where it
results in a reduction of capital, only be exemtisabject to confirmation by the court as providgahe Nova Scotia Act; ¢
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32.

33.

34.

35.

(5) convert all or any of its previously authorizediissued or issued, fully paid-up shares withmumhinal or par value into the same
or a different number of shares with nominal oryaue, and for such purpose the shares issuedwtittominal or par value and
replaced by shares with a nominal or par valud sleatonsidered as fully paid, but their aggregatevalue shall not exceed the
value of the net assets of the Company as repezbbgtthe shares without par value issued befaredhversion

Subject to the Acts and any provisions attacheslich shares, the Company may redeem, purchasejare any of its shares and the
Board of Directors may determine the manner andeairas for redeeming, purchasing or acquiring sdres

CLASSES AND SERIES OF SHARES

Subject to the Acts and the Memorandum, anldowit prejudice to any special rights previouslyfeored on the holders of existing
shares, any share maybe issued with such prefetegetred or other special rights, or with suchrietions, whether in regard to
dividends, voting, return of share capital or ot¥iee, as the Company may from time to time deteenbiy special resolutiol

MEETINGS AND VOTING BY CLASS OR SERIES

Where the holders of shares of a class orsskaee, under the Acts, the Memorandum, the terresraditions attaching to such shares
or otherwise, the right to vote separately as ssdla respect of any matter then, except as prdvidéhe Acts, the Memorandum, these
Articles or such terms or conditions, all the psiens in these Articles concerning meetings ofealders (including, without
limitation, provisions respecting notice, quorund gmocedure) shall, mutatis mutandis, apply to eweeeting of holders of such class
or series of shares convened for the purpose ¢if wote.

Unless the rights, privileges, terms or condsiattached to a class or series of shares prothdewise, such class or series of shares
shall not have the right to vote separately assscbr series upon an amendment to the Memorandémticles to:

(1) increase or decrease any maximum number obdméd shares of such class or series, or incra@agenaximum number of
authorized shares of a class or series havingsrighprivileges equal or superior to the sharesuoh class, or serie

(2) effect an exchange, reclassification or cancelatiball or part of the shares of such class aesgor
(3) create a new class or series of shares equal erisufo the shares of such class or se
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36.

37.

38.

39.

40.

BORROWING POWERS

The Board of Directors on behalf of the Company n
(1) raise or borrow money for any of the purposes efGompany

(2) secure, subject to the sanction of a specsalluéion where required by the Acts, the repaynoéifiinds so raised or borrowed in
such manner and upon such terms and conditionkr@spects as it thinks fit, and in particulartbg execution and delivery of
mortgages of the Company’s real or personal prgpertby the issue of bonds, debentures or otharriees of the Company
secured by mortgage or other charge upon all opanyof the property of the Company, both presewt future including its
uncalled capital for the time bein

(3) sign or endorse bills, notes, acceptances, cheok$racts, and other evidence of or securitieguiods borrowed or to be borrow
for the purposes aforesa

(4) pledge debentures as security for loi
(5) guarantee obligations of any pers

Bonds, debentures and other securities mayduke mssignable, free from any equities betweegtimpany and the person to whom
such securities were issus

Any bonds, debentures and other securitiesheagsued at a discount, premium or otherwise attdspecial privileges as to
redemption, surrender, drawings, allotment of shaagending and voting at meetings of shareholofettse Company, appointment of
directors and other matte|

MEETINGS OF SHAREHOLDERS

Subject to the Acts, annual general meetinghafeholders of the Company for the election dadors and for the transaction of such
other business as properly may come before theimgegtiall be held on such dates and at such tisié#fseaBoard of Directors may
determine. All other meetings of the Company sbeltalled special meetings. Annual or special gdmeeetings of shareholders may
be held either within or without the Province ofyddScotia or the State of Delaware as shall beifgge@n a notice or waiver of notice
thereof,

Special general meetings of the shareholdeilsish called by the President, at the requestriting of a majority of the Board of
Directors, and the Board of Directors, upon thaiigition of shareholders holding not less than targh of all of the shares outstanding
and entitled to vote at such meeting or otherwisacicordance with the Acts shall forthwith procéedonvene such meeting or
meetings to be held at such time and place or tandsplaces as the Board of Directors detern
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41.

42,

43.

44,

The requisition shall state the objects of the immgetequested, be signed by the requisitionistsdapibsited at the Nova Scotia Office
the Company. It may consist of several documenlig&énform each signed by one or more of the ratjarssts.

The Secretary shall cause a written notich@flace, day, and hour (and, in the case of dpmeietings or when required by the Acts,
the purpose or purposes) of each meeting of theekblalers to be delivered or mailed at least té), (iut not more than sixty (60), de
prior to the meeting, to each shareholder of reemtitled to vote. If mailed, such notice shalldeemed to be delivered when deposited
in the United States’ or Canadian mail addresselddshareholder at his address as it appearsedrRdpister of the Company, with
postage thereon prepaid. Business transactiond upien at any special meeting of the shareholdext Ise limited to the purposes
stated in the notice. Notice of any adjourned nmgetif the shareholders of the Company shall natheired to be given unless
otherwise required by the Act

For the purpose of determining shareholderflenhto notice of or to vote at any meeting of rétenlders, or any adjournment thereof or
to express consent to corporate action in writiftjeut a meeting, or entitled to receive paymerdmf dividend or other distribution or
allotment of any rights, or entitled to exercisg aights in respect of any change, conversion aharge of stock, or for the purpose of
any other lawful action, the Board of Directors negtyer provide that the Register shall be closedfstated period of not less than ten
nor more than fifty days before the meeting, ondty fix in advance a record date for any such dateation of shareholders, which
shall not be more than sixty (60) nor less than(1€) days before the date of such meeting, noertiwan sixty (60) days prior to any
other action. If the Register is not closed andewwmrd date is fixed for the determination of shatders entitled to notice of or to vote

a meeting of shareholders, then the date next gireg¢he date on which the notice of the meetingasled shall be the record date for
such determination of shareholders. When a detatioimof shareholders entitled to notice of or ¢devat any meeting of shareholders
has been made as herein provided, such determirsttal apply to any adjournment thereof exceptreltiee determination has been
made through the closing of the Register and tedtperiod of closing has expired gdvided, howeverthat the Board of Directors
may fix a new record date for the adjourned mee

The officer or agent having charge of the Regisf the Company shall make, at least ten daj@®each meeting of shareholders, a
complete list of the shareholders entitled to \aiteuch meeting or any adjournment thereof, archimgalphabetical order, with the
address of and the number of shares held by edtbhist, for a period often days prior to suchetieg, shall be kept on file at the
head office of the Company and shall be subjestdpection by any shareholder during regular bissimeurs. Such list shall also be
produced and kept open at the time and place ah#eting and shall be subject to the inspecticangfshareholder during the whole
time of the meeting. The original register shalpbena facieevidence as to who are the shareholders entitleslamine such list or to
vote at any meeting of shareholders. Failure toptpmwith any requirements of this section shall affect the validity of any action
taken at such meetin
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45,

46.

47.

48.

49,

50.

51.

When it is proposed to pass a special resoluti®e two meetings maybe convened by the sameenatind it shall be no objection to
such notice that it only convenes the second mgetimtingently upon the resolution being passethbyequisite majority at the first
meeting.

The accidental omission to give notice to aedalder, or non-receipt of notice by a shareholsleall not invalidate any resolution
passed at any meetir

PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

The business of an annual general meetingaséhblders shall be to receive and consider tlaméial statements of the Company and
the report of the Board of Directors and the regbeny, of the auditors, to elect directors ie filace of those retiring and to transact
any other business which under these Articles otgghe transacted at such a meet

No business shall be transacted at any meetingasélolders unless the requisite quorum is pregghe commencement of t
business. A corporate shareholder of the Compaatyhs a duly authorized agent or representatiegept at any such meeting shall for
the purpose of this Article be deemed to be petgopeesent at such meetin

Except as otherwise provided in the Acts, tlmdrandum or these Articles, the holders of a nitgjof shares issued and outstanding
and entitled to vote thereat, represented in petspproxy or by representatives (in the case @drporate shareholder), shall constitute
a quorum at any meeting of shareholders for thesaetion of business, except as otherwise prowigextatute. If, however, such
qguorum shall not be present or represented at &&fing of the shareholders the shareholders ahtitleote thereat, present in person
or represented by proxy, shall have power to adjtle meeting from time to time, without noticeatthan announcement at the
meeting, until a quorum shall be present or reprieskat such adjourned meeting at which a quoruati B present or represented, any
business maybe transacted which might have beesdtted at the meeting as originally notifi

The Chairman of the Board shall be entitled to thieechair at every meeting of shareholders dhafe be no Chairman of the Board

if the Chairman of the Board is not present afrtteeting, the President or, failing the PresideMica President shall be entitled to take
the chair. If the Chairman of the Board, the Pressidr a Vice President is not present at the mgeti if all such persons present
decline to take the chair, the shareholders presiited to vote at the meeting shall choose aradirector as chairman and if no
director is present or if all the directors presgetline to take the chair, then such sharehoktea#l choose one of their number to be
chairman

Subject to the Acts, at any meeting of shadds| a resolution put to the meeting shall bedetby a poll. The result of the poll shall
be the resolution of the meeting at which the pals demanded. The demand of a poll may be withdrsviren any dispute occurs o
the admission or rejection of a vote, it shall bsolved by the chairman and such determination rnmegeod faith shall be final and
conclusive,
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52.
53.

54.

55.

56.

57.

58.

59.

60.

The chairman shall not have a casting vote in addtb any vote or votes that the chairman hassimeeholde!

The chairman of a meeting of shareholders may, thithconsent of the meeting, adjourn the meetimgp fiime to time and from place
place, but no business shall be transacted atdjoyrmed meeting other than the business left igifad at the meeting that was
adjourned

VOTES OF SHAREHOLDERS

Subject to the Acts and to any provisions agddo any class or series of shares concerninggvoghts, every shareholder present in
person, every duly authorized representative afrparate shareholder, and every proxyholder, $tzalé one vote for every share held
whether or not such representative or proxyholslershareholder. When a quorum is present at asstimg, the vote of the holders ¢
majority of the capital stock present in persomepresented by proxy shall decide any questionditobefore such meeting, unless the
guestion is one upon which, by express provisiostatute or of the Memorandum or these Articlediffarent vote is required, in whic
case such express provision shall govern and dah&alecision of such questic

At each election for directors, every holdeslofires of the Company entitled to vote shall hlageight to vote, in person or by proxy,
the number of shares owned by him for as many perase there are directors to be elected, and fosaklection he has a right to vote,
but in no event shall be permitted to cumulatevbigs for one or more directo

Any person entitled to transfer shares upord#ah or bankruptcy of any shareholder or in aay ather than by allotment or transfer
may vote at any meeting of shareholders in regpeceof in the same manner as if such person weresgistered holder of such shares
so long as the Board of Directors are satisfiddadt 48 hours before the time of holding the nmgedif such person’s right to transfer
such share:

Votes may be cast either personally or by prmxyn the case of a corporate shareholder bp@esentative duly authorized under the
Acts.

A proxy shall be in writing and executed in thanner provided in the Acts. No proxy shall beedobn after one year from its date. A
proxy or other authority of a corporate sharehottss not require its se

A shareholder of unsound mind in respect ofiwlam order has been made by any court of compjtésdiction may vote by guardian
or other person in the nature of a guardian appdiby that court, and any such guardian or othesopemay vote by prox:

A proxy and the power of attorney or other atitl, if any, under which it is signed or a no#dly certified copy of that power or
authority shall be deposited at the Nova Scotiac®fbf the Company or at such other place as tteedBof Directors may direct. The
Board of Directors may, by resolution, fix a timet exceeding 48 hours excluding Saturdays and &gdigpreceding any meeting or
adjourned meeting before which time proxies to eduat that meetir
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61.

62.

63.

64.

65.

must be deposited with the Company at its Novai&caffice or with an agent of the Company. Noti¢ehe requirement for depositing
proxies shall be given in the notice calling thestimeg. The chairman of the meeting shall determaihquestions as to validity of proxi
and other instruments of authori

A vote given in accordance with the terms pfaxy shall be valid notwithstanding the previoesith of the principal, the revocation of
the proxy, or the transfer of the share in respéethich the vote is given, provided no intimationwriting of the death, revocation or
transfer is received at the Nova Scotia Officehef Company before the meeting or by the chairmaheoimeeting before the vote is
given.

Every form of proxy shall comply with the Acts aitsl regulations and subject thereto may be in dlewing form:

l, of being a shareholder of hereby appoint of (or failing him/her
of ) as my proxyholder to attend and to vote for m& @m my behalf at the annual/special meeting of
shareholders of the Company, to be held on thday of and at any adjournntaeteof, or at any meeting of the

Company which may be held prior to [insert spedifilate or event].
Dated this__day of

Shareholder

Any action or resolution, including a specegalution, required to be taken at any meetingnefshareholders of the Company or any
action or resolution which may be taken at any mgetf the shareholders, may be taken without atimgewithout prior notice and
without a vote, if a resolution or consent in wrifj setting forth the action so taken, is signe@wsry shareholder who would be enti
to vote on the resolution at a meeting and suclemior resolution is as valid as if it were padseduch shareholders at a meeting and
satisfies all of the requirements of the Acts retipg meetings of shareholde

DIRECTORS

The property, affairs and business of the Camshall be managed by or under the direction @Bbard of Directors. The number of
directors, which shall constitute the whole Boaf®wectors, shall be between one and ten. Diracstiall hold office until the next
annual meeting of shareholders and until their ssmars shall have been elected and qualified drhisideath, or until he shall resign
or have been removed in the manner provided iretAescles. No director need be a shareholder @fGbmpany

Vacancies and newly created directorships tiagurom any increase in the authorized numbetiafctors may be filled by a majority
of the directors then in office, although less thagquorum, or by a sole remaining director, anddihectors so chosen shall hold office
until the next annual meeting or until their susmes are duly elected and qualified unless sooisetated. If there are no directors in
office, then an election of directors may be helthie manner provided by statu
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66.

67.

68.

69.

70.

71.

Notwithstanding anything herein contained the doecof the Company on the date of its continuasiadl continue to be the directc
of the Company until their successors are appoiotatiey otherwise cease to be directors in acomelavith these Articles

Directors as such shall not receive any stsadaty for their services, but by resolution of theectors a fixed sum and expenses of
attendance, if any, may be allowed for attendabheaeh annual or special meeting of the direcfim@yided, that nothing contained
herein shall be construed to preclude any dirdcbon serving the Company in any other capacity @uetiving compensation therefi

The continuing directors may act notwithstagdiny vacancy in their body, but if their numbédisfaelow the minimum permitted, the
directors shall not, except in emergencies orHergurpose of filling vacancies, act so long a# timember is below the minimur

The office of a director sheipso factcbe vacated, if the directc
(1) becomes bankrupt or makes an assignment for thefibeficreditors;
(2) is, oris found by a court of competent jurisdintio be, of unsound min

(3) by notice in writing to the Company, resigns tiffice of director (which resignation, unlessenthise specified, shall take effect
upon receipt thereof by the Board of Directorsmy afficer to whom it is addressed);

(4) isremoved in the manner provided by these Artic

Any director may be removed, either for or withoatise, at any special meeting of shareholdersdciliehe purpose by the affirmati
vote of a majority of the outstanding shares esditb vote for the election of such director, ifioe of the intention to act upon such
matter shall have been given in the notice cakingh meeting. If the notice calling such meetingllsdo provide, the vacancy caused
such removal may be filled at such meeting by wbte majority of the shares represented at suchingeand entitled to vote for the
election of directors

No director shall be disqualified by holding théi@é of director from contracting with the Compamyther as vendor, purchaser,
otherwise, nor shall any such contract, or anyremhbr arrangement entered into or proposed &nbered into by or on behalf of the
Company in which any director is in any way intéees either directly or indirectly, be avoided, stwll any director so contracting or
being so interested be liable to account to the g2om for any profit realized by any such contracawangement by reason only of
such director holding that office or of the fidusiaelations thereby established, provided theatiremakes a declaration or gives a
general notice in accordance with the Acts. Nodadeshall, as a director, vote in respect of amytiact or arrangement in which the
director is so interested, and if the director deesote, such vote shall not be counted. Thisipitidn may at anytime or times be
suspended or relaxe
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to any extent by a resolution of the shareholdedsshall not apply to any contract by or on beb&the Company to give to the directors or
any of them any security for advances or by wayndémnity.

72.

73.

74.

75.

76.

OFFICERS

The officers of the Company shall be a PregjdeB8ecretary, a Treasurer, and such other défi@emay be appointed in accordance
with the provisions of these Article

Without restricting other provisions hereofyading for the election or appointment of any officofficers shall be chosen by the Board
of Directors annually at its annual meeting orwuattsother times as are necessary in order to Yillancy. Each such officer (whether
chosen at an annual meeting of the Board of Dirsaioto fill a vacancy or otherwise) shall hold bifice until his successor is chosen
and qualified, or until his death, or until he $lakign in the manner provided in these Artictasshall be removed in the manner
provided in these Articles. The President shalhbe remain a director of the Company during thentef his office. Any other officer
may, but need not be, a director of the Company. tuo or more offices may be held by the same pel

The Board of Directors from time to time mayajnt such other officers or agents (including onenore Vice Presidents, Controller,
one or more Assistant Controllers, one or more giast Secretaries, and one or more Assistant Trei&3as it may deem necessary or
advisable, to hold office for such period, havetsaathority, and perform such duties as the Bo&ir@ctors from time to time may
determine. In the event of the temporary absencapiacity, or inability to act of the Presideng Board of Directors may appoint a
Vice President, who during such temporary periaalgxercise all the powers and assume all theoresipilities of the President. In the
event of the temporary absence, incapacity, oriliato act of the Secretary or the Treasurer,Board of Directors or the President
may appoint an Assistant Secretary or Assistarasineer, respectively, who during such temporarjopeshall exercise all the powers
and assume all the responsibilities of the Segretafreasurer. Any such Vice President, AssisBetretary, or Assistant Treasurer so
appointed shall continue in office until such tiaesuch appointment is revoked in writing by thaulaof Directors in relation to any
Vice President, and the Board of Directors or theskélent in relation to any Assistant Secretanjgsistant Treasure

Any officer may resign at any time by givingitian notice of such resignation to the Board afeiors, the President, or the Secretary
of the Company. Unless otherwise specified in sudtien notice, such resignation shall take efigudn receipt thereo

The officers specifically designated in thesgches may be removed, either for or without caadeany meeting of the Board of
Directors called for that purpose, by the vote afgority of the whole Board of Directors. The o#frs and agents appointed otherwise
may be removed, either for or without cause, atrapgting of the Board of Directors, by the votaahajority of the Directors present
at such meeting
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7.

78.

79.

A vacancy in any office by reason of deathigrestion, removal, disqualification, or any othause shall be filled in the manner
provided in these Articles for regular electiorappointment to such offic

Subject to the control of the Board of Directols President shal

a.

b
C.
d.
e

have general and active management of the busifiélse Company

preside at all meetings of the Board of Directard ahareholder:

sees that all orders and resolutions of the BofRirectors are carried into effec

sign share certificates, the issuance of whichblegs authorized by the Board of Directc

from time to time report to the Board of Dirastall matters within his knowledge which the iets of the Company may require
to be brought to their notic

be vested with and shall perform the generaéstipory powers and duties incidental to such effighich are not by the Articles
specifically assigned to other officers of the Camy anc

be vested with and shall perform such other pswad duties as may from time to time be assigmédim by the Board of
Directors.

The Secretary shal

a.

b
C.
d

b 0]

record all the proceedings of the meetings of tegeholders and the Board of Directors in booksatdept for such purpose
cause all notices to be duly given in accordandk thie provisions of the Articles and as requirgctatute
be custodian of the records, books and Seal dEtmpany;

see that the lists, reports, statements, aatés, and other documents and records requireatutesare properly prepared, kept,
and filed;

have charge of the stock books and minute bookseo€ompany

sign certificates representing stock of the Camp the issuance of which shall have been authdtiy the Board of Directors;
and

in general, perform all duties incidental to théaaf of Secretary and such other duties as arengivéim by the Articles or as m.
be assigned to him by the President or the Boamireftctors.

-15-



80.

81.

82.

83.

84.

85.

86.

The Treasurer sha
a. have charge of and supervision over and be redperfsir the funds, securities, receipts, and disboents of the Compar

b.  render to the proper officers and to the Boddicectors whenever requested, a statement dinhacial condition of the
Company and of all of its transactions as Treasarad render a full financial report at the anmaakting of the shareholders, if
called upon to do st

cause to be kept correct books of account of albilsiness and transactions of the Company

in general, perform all duties incidental to théoaf of Treasurer and such other duties as arengivéim by the Articles or as m
be assigned to him from time to time by the Praedide the Board of Director:

Any other officers or agents elected or apgaimtursuant to these Articles shall have such slatiel responsibilities as may be fixed
from time to time by the Articles or as may be gsed to them by the President or the Board of Borsc

The compensation of the officers of the Comparall be fixed from time to time by the Board dfdztors. No officer shall be
prevented from receiving such compensation by reaéthe fact that he is also a director of the @any.

PROCEEDINGS OF DIRECTORS

Meetings of the Board of Directors may be hethler within or without the Province of Nova Seo#t whatever place in Canada is
specified by the officer calling the meetit

The first meeting of each newly elected BodrBioectors shall be held at such time and placshadl be fixed by the vote of the
shareholders at the annual meeting of shareholdedsno notice of such meeting shall be necessahetnewly elected directors in
order legally to constitute the meeting, providegbarum shall be present. In the event of the faibf the shareholders to fix the time
place of such first meeting of any newly electe@Bioof Directors, or in the event such meetingosheld at the time and place so fi
by the shareholders, the meeting may be held &ttsme and place as shall be specified in a naficen as hereinafter provided for
special meetings of the Board of Directors, ortadlde specified in a written waiver signed byddlthe directors

Regular meetings of the Board of Directors may éle lithout notice at such time and place as shaih time to time be determined
the Board of Directors

Special meetings of the Board of Directors t@yalled by the President on three (3) days’ rdticeach director, either personally, by

mail, or by telegram; special meetings shall béed:
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87.

88.

89.

90.

91.

by the President or Secretary in like manner antikemotice on the written request of two (2) dies. Notice of any meeting need not
be given to any director, however, who shall attemch meeting in person, or who shall waive ndtiegeof in writing before or after
such meeting. No notice need be given of any mgetinvhich every member of the Board of Directdralisbe presen

At all meetings of the Board of Directors, agjonigy of the actual number of directors elected gualified shall be necessary to
constitute a quorum for the transaction of any tess, except the filling of vacancies. The act wfagority of the directors present at a
meeting at which a quorum is present shall be thefahe Board of Directors, unless the act of@ater number is required by statute.
In the absence of a quorum, the Directors presegtadjourn the meeting from time to time until agum shall be present. No notice
any adjourned meeting need be giv

If all directors of the Company entitled tceatl a meeting either generally or specifically e director may participate in a meeting
of directors or of a committee of directors by meahsuch telephone or other communications fagslias permit all persons
participating in the meeting to hear each othed, adirector participating in such a meeting byhsoneans is deemed to be present at
that meeting for purposes of these Artic

(1) Questions arising at any meeting of directors dtmlliecided by a majority of votes. The chairmathefmeeting may vote as a
director but shall not have a second or casting.'

(2) At any meeting of directors the chairman shall iee@nd count the vote of any director not pregeiperson at such meeting on
any question or matter arising at such meeting whensuch absent director has indicated by telegegtar or other writing
lodged with the chairman of such meeting the mamerich the absent director desires to vote ahsjuestion or matter and
such question or matter has been specifically rarad in the notice calling the meeting as a quesiianatter to be discussed or
decided thereat. In respect of any such questionatter so mentioned in such notice any directoy gige to any other director a
proxy authorizing such other director to vote focls first named director at such meeting, and Harman of such meeting, after
such proxy has been so lodged, shall receive amat @y vote given in pursuance thereof not withditag the absence of the
director giving such proxy

If no Chairman of the Board is elected, ottifilmy meeting of directors the Chairman of the Baamot present, or declines to take the
chair, the President, if a director, shall presléithe President is not a director, is not presgrauch time or declines to take the chair, a
Vice President who is also a director shall predideo person describe above is present at suoh éind willing to take the chair, the
directors present shall choose some one of thaibeu to be chairman of the meetil

A meeting of the Board of Directors at whichumrum is present shall be competent to exercis® ahy of the authorities, powers and
discretions for the time being vested in or exetgls by the directors general
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92.

93.

94,

95.

96.

Subject to the Acts, the Board of Directors rdalegate any of their powers to committees cangistf such number of directors as it
thinks fit. Any committee so formed shall in theeesise of the powers so delegated conform to agylations that may be imposed on
them by the Board of Director

The Board of Directors may, by resolution pddsea majority of the whole Board, designate onmore committees, each committee
to consist of one or more of the directors of tlrenpany. The Board may designate one or more dieeatalternate members of any
committee, who may replace any absent or disqadliflember at any meeting of the committee. In bise@ce or disqualification of a
member of a committee, the member or members thpresent at any meeting and not disqualified frating, whether or not he or
they constitute a quorum, may unanimously appaiotizer member of the Board of Directors to achatreeting in the place of any
such absent or disqualified member. Subject tAtte, any such committee, to the extent provideithéresolution of the Board of
Directors, shall have and may exercise all the pswwad authority of the Board of Directors in thanmagement of the business and
affairs of the Company, and may authorize the sktile Company to be affixed to all papers whiclymegjuire it; but no such
committee shall have the power or authority to adopagreement of merger or consolidation, reconthtenhe shareholders the sale,
lease or exchange of all or substantially all & @ompany’s property and assets, recommend tdtrelsolders a dissolution of the
Company or a revocation of the dissolution, or asniye Articles of the Company; and, unless thelutiem or the Articles expressly so
provide, no such committee shall have the powewutinority to declare a dividend or to authorizeistiance of stock. Such committee
or committees shall have such name or names asentgtbrmined from time to time by resolution addig the Board of Director:

The meetings and proceedings of any commifte@ectors shall be governed by the provisionstaimed in these Articles for
regulating the meetings and proceedings of the®ofbirectors insofar as they are applicable adn@t superseded by any
regulations made by the Board of Directt

To the extent permitted by the Acts and angoépplicable law, all acts done at any meetindpefBoard Of Directors or of a
committee of directors or by any person acting dsexctor shall, notwithstanding that it is afterds discovered that there was some
defect in the appointment of the director or persomcting, or that they or any of them were ditified, be as valid as if every such
person had been duly appointed and was qualifide @ director

Any action required or permitted to be taken at mm@eting of the Board of Directors or of any contestthereof may be taken withot
meeting, if all members of the Board or of such nuttee, as the case may be, consent thereto im@@anhd such consent or resolution
in writing is as valid as if it were a resolutioagsed by such directors at a meeting. Such wriésoiution or consent shall be filed with
the minutes of proceedings of the Board of commai
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97.

98.

99.

100.

REGISTERS

The Board of Directors shall cause to be kefiteaNova Scotia Office in accordance with thevisions of the Nova Scotia Act a
Register of the shareholders of the Company, stegdf the holders of bonds, debentures and stmarrities of the Company and a
register of its directors. Branch registers ofshareholders and of the holders of bonds, debentume other securities may be kept
elsewhere, either within or without the ProvinceNaiva Scotia, in accordance with the Nova Scotia

HEAD OFFICE

The head office of the Company shall be locatesiich place as maybe determined by the Boabirettors. The Company may also
have offices at such other places as the Boardretfars may designate from time to time, or ashthginess of the Company may
require.

MINUTES

The Board of Directors shall cause minutes to liered in books designated for the purpe

(1) of all appointments of officer:

(2) of the names of directors present at each meefittgedBoard of Directors and of any committeesioéators;
(3) of all orders made by the Board of Directors anchigittees of directors; ar

(4) of all resolutions and proceedings of meetingshafsholders and of the Board of Directc

Any such minutes of any meeting of Board of Direstor of any committee of directors or of sharebaddif purporting to be signed by
the chairman of such meeting or by the chairmath®hext succeeding meeting, shall be receivabjeiam facie evidence of the
matters stated in such minutes.

POWERS OF DIRECTORS

The management of the business of the Comipaugsted in the Board of Directors who, in additio the powers and authorities by
these Articles or otherwise expressly conferrednupem, may exercise all such powers and do ali aats and things as maybe
exercised or done by the Company and are not heneby statute expressly directed or required texsrcised or done by the
shareholders, but subject nevertheless to the giomg of any statute, the Memorandum or these lagtidNo modification of the
Memorandum or these Articles shall invalidate angrmact of the Board of Directors that would hdeen valid if such modification
had not been mad
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101. Without restricting the generality of the terof any of these Articles and without prejudicéhte powers conferred thereby or by the
Acts, the Board of Directors ma

(1)
()

(3)

(4)

(5)

(6)

(7)
(8)

(9)

(10)
(11)

take such steps as it thinks fit to carry out agneament or cannot made by or on behalf of the Gamryy

pay costs, charges and expenses preliminarynardental to the promotion, formation, establigmnhand registration of the
Company;

purchase or otherwise acquire for the Compayypaoperty, rights or privileges that the Comp@nguthorized to acquire, at such
price and generally on such terms and conditioristhks fit;

pay for any property, rights or privileges aitgd by, or services rendered to the Company eittherlly or partially in cash or in
shares (fully pai-up or otherwise), bonds, debentures or other gezinf the Compan)

subject to the Acts, secure the fulfilmentofy contracts or engagements entered into by thep@oy by mortgaging or charging
all or any of the property of the Company and ripaid capital for the time being, or in such ottmamner as it thinks fi

appoint, remove or suspend at their discredioch experts, managers, secretaries, treasurBeersf clerks, agents and servants
for permanent, temporary or special services, fernt time to time thinks fit, and determine thpawers and duties and fix their
salaries or emoluments and require security in fugtinces and to such amounts as it think

accept a surrender of shares from any sharehaidefar as the law permits and on such terms anditiams as maybe agree

appoint any person or persons to accept artlihdtust for the Company any property belongimghte Company, or in which it is
interested, execute and do all such deeds andsthimgnay be required in relation to such trust,mogide for the remuneration of
such trustee or trustee

institute, conduct, defend, compound or abaratgnlegal proceedings by and against the Compengirectors or its officers or
otherwise concerning the affairs of the Company, @so compound and allow time for payment or &att®n of any debts due
and of any claims or demands by or against the Gom,

refer any claims or demands by or against the Campmarbitration and observe and perform the awy;
make and give receipts, releases and othehatiges for amounts payable to the Company ancldons and demands of the
Company;
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102.

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

determine who may exercise the borrowing pswéthe Company and sign on the Company’s behadfbodebentures or other
securities, bills, notes, receipts, acceptancegyaments, transfers, hypothecations, pledges,rsadents, checks, drafts, relea
contracts, agreements and all other instrumentslandments

provide for the management of the affairshef Company abroad in such manner as it thinkarfid, in particular appoint any
person to be the attorney or agent of the Compathysmch powers (including power to sub-delegate) @pon such terms as may
be thought fit;

invest and deal with any funds of the Compiarguch securities and in such manner as it thiittkand vary or realize such
investments

subject to the Acts, execute in the name andetalf of the Company in favor of any directoother person who may incur or be
about to incur any personal liability for the bahef the Company such mortgages of the Compamgpgrty, present and future,
as it thinks fit;

give any officer or employee of the Compargpoamission on the profits of any particular businestransaction or a share in the
general profits of the Compar

set aside out of the profits of the Companfpteedeclaring any dividend such amounts as itthiproper as a reserve fund to meet
contingencies or provide for dividends, deprecigti@pairing, improving and maintaining any of gveperty of the Company and
such other purposes as the directors may in thewlate discretion think in the interests of tharany; and invest such amounts
in such investments as it thinks fit, and deal waitld vary such investments, and dispose of alhgpart of them for the benefit

the Company, and divide the reserve fund into spetial fluids as it thinks fit, with full power ®mploy the assets constituting
the reserve fund in the business of the Compartyowitbeing bound to keep them separate from ther atbsets

enter into all such negotiations and contraetscind and vary all such contracts, and exemutiedo all such acts, deeds and things
in the name and on behalf of the Company as itidersexpedient for or in relation to any of thett@is aforesaid or otherwise
the purposes of the Compat

provide for the management of the affairs of thenany in such manner as it thinks

SOLICITORS

The Company may employ or retain solicitorg @ihwhom may, at the request or on the instructibthe Board of Directors, the
Chairman of the Board, the President or a manadjiregtor, attend meetings of the Board of Directurshareholders, whether or not
the solicitor is a shareholder or a director of@@mpany. A solicitor who is also a director mayertheless charge for services
rendered to the Company as a solici
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103.

104.

105.

106.

107.

108.

109.

THE SEAL

The Board of Directors shall arrange for thie €ustody of the common seal of the Company*“(8ea” ). The Seal shall be circular in
form, shall bear the name of the Company, the wBalporate Seal Delawaréghe wordsNova Scotiaand the dat€000.The Seal may
be affixed to any instrument in the presence of @memporaneously with the attesting signatur@) @y director or officer acting
within such person’s authority or (ii) any persardar the authority of a resolution of the Boardafectors or a committee thereof. For
the purpose of certifying documents or proceedthgsSeal may be affixed by any director or the iHesg, a Vice President, the
Secretary, an assistant secretary or any otheeoffif the Company without the authorization oésotution of the Board of Directors.
The Company may have facsimiles of the Seal whial be used interchangeably with the S

DIVIDENDS

Subject to the Acts or other applicable ldwe, Board of Directors may from time to time declsueh dividend as it deems proper upon
shares of the Company according to the rights astlictions attached to any class or series okeshand may determine the date upon
which such dividend will be payable and that itlwi payable to the persons registered as the tsoddéhe shares on which it is
declared or at the close of business upon a retaed No transfer of such shares registered diféergcord date shall pass any right to
the dividend so declare

For the purpose of determining shareholdetidezhto receive payment of any dividend, the Bbaf Directors of the Company may
provide that the Register shall be closed for tedtperiod, but not to exceed, in any case, fiftysd In lieu of closing the Register the
Board of Directors may fix in advance a date ag¢iverd date for any such determination of shackhel

Dividends may be paid from any funds and ywaay which would not be prohibited by the Actsapplicable law. No interest shall be
payable on any dividend except insofar as the sigltaiched to any class or series of shares protiggwise

The Board of Directors may from time to tingg/fio the shareholders such interim dividends disdir judgment the position of the
Company justifies

Subject to the Memorandum, these Articlesthadights and restrictions attached to any clasenes of shares, dividends may be
declared and paid to the shareholders in propottidhe amount of capital paid-up on the sharesitmiuding any capital paid-up
bearing interest) held by them respectiv:

The Board of Directors may deduct from thaed#imds payable to any shareholder amounts dueayable by the shareholder to the
Company on account of calls, installments or otlimswand may apply the same in or towards satisfacf such amounts so due and
payable
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110

111.

112.

113.

114.
115.

116.

117.

. The Board of Directors may retain any divideod which the Company has a lien, and may apgg#ime in or towards satisfaction of
the debts, liabilities or engagements in respeettoth the lien exists

The Board of Directors may retain the dividendsagidg upon shares to which a person is entitlechtitledd to transfer upon the death
bankruptcy of a shareholder or in any way othen tiaallotment or transfer, until such person hexolme registered as the bolder of
such shares or has duly transferred such st

When the Board of Directors declares a dividem a class or series of shares and also makeancauch shares payable on or before
the date on which the dividend is payable, thectiims may retain all or part of the dividend antlaféthe amount retained against the
call.

The Board of Directors may declare that addint be paid by the distribution of cash, paidtugrss (at par or at a premium),
debentures, bonds or other securities of the Coynpaaf any other company or any other specifietsheld or to be acquired by the
Company or in any one or more of such w

The Board of Directors may settle any difficultytimay arise in regard to the distribution of adbiwnd as it thinks expediet

Any person registered as a joint holder of anyehaay give effectual receipts for all dividends gagments on account of dividend:
respect of such shat

Unless otherwise determined by the Board céddors, any dividend may be paid by a check oravardelivered to or sent through the
post to the registered address of the shareholditled, or, when there are joint holders, to tbgistered address of that one whose r
stands first on the register for the shares joihdid. Every check or warrant so delivered or skatl be made payable to the order of
person to whom it is delivered or sent The maitingther transmission to a shareholder at the bbider’s registered address (or, in
case of joint shareholders at the address of tliehwhose name stands first on the register)afexk payable to the order of the
person to whom it is addressed for the amount pfdaridend payable in cash after the deductionnyftax which the Company has
properly withheld, shall discharge the Companyasility for the dividend unless the check is nadpan due presentation. If any check
for a dividend payable in cash is not received,Gbenpany shall issue to the shareholder a replatecheck for the same amount on
such terms as to indemnity and evidence of noreipéas the Board of Directors may impose. No di@der may recover by action or
other legal process against the Company any dididepresented by a check that has not been dubgipted to a banker of the
Company for payment or that otherwise remains umeld for 6 years from the date on which it was g

ACCOUNTS

The Board of Directors shall cause proper baiflaccount to be kept of the amounts receivedeapdnded by the Company, the
matters in respect of which such receipts and edipmes take place, all sales and purchases ofggopthe Company, and the assets,
credits and liabilities of the Compar
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118.

119.

120.

121.

122.

123.

124.
125.
126.

The books of account shall be kept at the béfazk of the Company or at such other place ace$ as the Board of Directors may
direct.

The Board of Directors shall from time to tidetermine whether and to what extent and at wimaistand places and under what
conditions the accounts and books of the Compamyngof them shall be open to inspection of theedhalders, and no shareholder
shall have any right to inspect any account or bmotocument of the Company except as conferrestdtyte or authorized by the
Board of Directors or a resolution of the sharebodc

At the annual general meeting of shareholideesery year the Board of Directors shall lay befthe Company such financial
statements and reports in connection therewithashm required by the Acts or other applicableus¢adr regulation there under and
shall distribute copies thereof at such times anslith persons as may be required by statute olatem.

AUDITORS AND AUDIT

Except in respect of a financial year for viahice Company is exempt from audit requirementlénActs, the Company shall at each
annual general meeting of shareholders appointditca or auditors to hold office until the nextraral general meeting. If at any
meeting of shareholders at which the appointmeanaduditor or auditors is to take place and nd sypgpointment takes place, or if no
annual general meeting of shareholders is heldynyaar or period of years, the Board of Directrall appoint an auditor or auditors
to hold office until the next annual general megtf shareholder:

The first auditors of the Company may be apiedi by the Board of Directors at any time befbeefirst annual general meeting of
shareholders and the auditors so appointed shdlldffice until such meeting unless previously rema a resolution of the
shareholders, in which event the shareholders mppgiat auditors

The Board of Directors may fill any casualasacy in the office of the auditor but while an sweltancy continues the surviving or
continuing auditor or auditors, if any, may ¢

The Company may appoint as auditor any persorydimad) a shareholder, not disqualified by stat
An auditor maybe removed or replaced in the cirdamses and in the manner specified in the #

The remuneration of the auditors shall bedfilzg the shareholders, or by the Board of Diregionsuant to authorization given by the
shareholders, except that the remuneration of ditcawappointed to fill a casual vacancy may bediby the Board of Director
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127

128.

129.
130.

131.

132.

133.

134.
135.

The auditors shall conduct such audit as neagquired by the Acts and their report, if anyglshe dealt with by the Company as
required by the Acts

NOTICES

A notice (including any communication or documesttall be sufficiently given, delivered or servedtbg Company upon a sharehol
director, officer or auditor by personal delivetysach person’s registered address (or, in the @aaalirector, officer or auditor, last
known address) or by prepaid mail, telegraph, tdksimile machine or other electronic means oficinication addressed to such
person at such addre:

Shareholders having no registered address shallenentitled to receive notic

All notices with respect to registered shameshich persons are jointly entitled may be sigéfitly given to all joint holders thereof by
notice given to whichever of such persons is nafinstlin the Register far such shar

Any notice sent by mail shall be deemed tgiten, delivered or served on the earlier of acteeipt and the third business day
following that upon which it is mailed, and in piog such service it shall be sufficient to provattthe notice was properly addressed
and mailed with the postage prepaid thereon. Arica@iven by electronic means of communicationldf®deemed to be given when
entered into the appropriate transmitting devicdrfansmission. A certificate in writing signed behalf of the Company that the notice
was so addressed and mailed or transmitted shatieusive evidence there:

Every person who by operation of law, transfesther means whatsoever becomes entitled tslane shall be bound by every notice
in respect of such share that prior to such pessoaie and address being entered on the Registetuliaserved in the manner
hereinbefore provided upon the person from whonh g&rson derived title to such she

Any notice delivered, sent or transmittechi® tegistered address of any shareholder pursnidimése Articles, shall, notwithstanding
that such shareholder is then deceased and th@otim@any has notice thereof, be deemed to havedssead in respect of any
registered shares, whether held by such deceaaeehsiider solely or jointly with other persons,iustme other person is registered as
the holder or joint holder thereof, and such sergigall for all purposes of these Articles be dakmeufficient service of such notice
the heirs, executors or administrators of the desgtghareholder and all joint holders of such sh

Any notice may bear the name or signature, manuadproduced, of the person giving the notice emitor printed

When a given number of days’ notice or noéixeending over any other period is required toilverg the day of service and the day
upon which such notice expires shall not, unlessatherwise provided, be counted in such humbdags or other perioc
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INDEMNITY

136. To the fullest extent permitted by the Acts, then(any shall indemnify a director or officer of tBempany, a former director or offic

137.

138.

139.

of the Company, or a person who acts or actedeaCtdmpany’s request as a director or officer obdylcorporate of which the
Company is or was a shareholder or creditor (cgragn who undertakes or has undertaken any liabititbehalf of the Company or &
such body corporate), and his heirs and legal seitatives, against all costs, charges and expansk&ling an amount paid to settle
an action or satisfy a judgment, reasonably inclione him in respect of any civil, criminal or adnsimative action or proceeding to
which he is made a party by reason of being orrtalseen a director or officer of the Company otsiiedy corporate (including, but
without limiting the generality of the foregoind| psses, liabilities, costs, charges and expefisefiding an amount paid to settle an
action or satisfy a judgment) incurred by him igpect of any action or proceeding for the recoweémriaims of employees or former
employees of the Company or such body corporatdu@img, without limitation, claims for wages, sas and other remuneration or
benefits) or in respect of any claim based uporfdiere of the Company to deduct, withhold, reorippay any amount for taxes,
assessments and other charges of any nature whatsserequired by law),

a. he acted honestly and in good faith with a viekh®best interests of the Company; .

b. inthe case of a criminal or administrative @ttdr proceeding that is enforced by a monetanalpgrhe has reasonable grounds
for believing that his conduct was lawf

Subject to any limitations contained in the Acktee Company may purchase and maintain such insufantiee benefit of its directors
and officers as such, as the board may from tinterte determine.

Any repeal or modification of these Articlgsthe shareholders of the Company shall not adiyeastect, any rights to indemnification
and to the advancement of expenses of a directhieocfompany existing at the time of such repeahadification with respect to any
acts or omissions occurring prior to such repeahodification.

WAIVER OF NOTICE
Whenever any notice is required to be giveteuthe provisions of the Acts or of the Memorandamof the Articles, a waiver thereof
in writing signed by the person or persons entittedaid notice, whether before or after the titagesl therein, shall, subject to
applicable law, be deemed equivalent ther
EXECUTION OF DOCUMENTS

All deeds, contracts, and other instrumergsirsng execution by the Company may be signedryyddficer or director. Authority to
sign any deed, contract, or other instrument réaugiexecution by the Company may be conferred byRibard of Directors upon any
person or persons, whether or not such personrsopg are officers of the Compa
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140. All notes, drafts, acceptances, checks, erdwsts, and all evidence of indebtedness of thep@aagnwhatsoever shall be signed by

141.

such officer or officers or such agent or agentthefCompany and in such manner as the Board effirs from time to time may
determine. Endorsements for deposit to the créditeoCompany, in any of its duly authorized defms, shall be made in such
manner as the Board of Directors from time to timay determine

Proxies to vote with respect to shares ofrathgporations owned by or standing in the namih@fCompany may be executed and

delivered from time to time on behalf of the Compéan the President, the Secretary, or by any qikesons or persons thereunder
authorized by the Board of Directo
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Exhibit 4.4
SUPPLEMENTAL INDENTURE
(Cott U.S. Acquisition LLC)

SUPPLEMENTAL INDENTURE (this “ Supplemental Indergti), dated as of August 12, 2010, among Cott U.S. AdiipisLLC (the
“ Guaranteeing Subsidiafty, a subsidiary of Cott Corporation (or its perad successor), a Canadian corporation (* §otott Beverages
Inc., as Issuer, the other Guarantors (as defiméioel Indenture referred to herein) and HSBC BaBWk|National Association, as trustee
under the indenture referred to below (the “ Tre&je

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararttas heretofore executed and delivered to theadews indenture (the “
Indenture’), dated as of November 13, 2009 providing for ithigal issuance of an aggregate principal amadntp to $215.0 million of
8.375% Senior Notes due 2017 (the “ Ndjes

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shati#@eand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guararitef the Issuer’s Obligations under
the Notes and the Indenture on the terms and dongliset forth herein and under the Indenture‘{fBaarante€); and

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and deliierSbpplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is hereby
acknowledged, the Guaranteeing Subsidiary and thstde mutually covenant and agree for the equitaable benefit of the Holders of t
Notes as follows

1. Capitalized TermsCapitalized terms used herein without definititrall have the meanings assigned to them in theniode.

2. Agreement to be Boundrhe Guaranteeing Subsidiary hereby becomes w toetftte Indenture as a Guarantor and as suchsha!
all of the rights and be subject to all of the ghtions and agreements of a Guarantor under thentack.

3. Indenture Provision Pursuant to which Guaraigé&ven. This Supplemental Indenture is being executeddatislered pursuant to
Section 4.15 or 10.5 of the Indenture.

4. Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees amigil

(a) Along with all Guarantors named in the Indeetuo jointly and severally Guarantee to each Hotde Note authenticated by the
Trustee and to the Trustee and its successorssaigha that the principal of, premium, if any, ameérest and Liquidated Damages, if any, on
the Notes will be promptly paid in full when duepgect to any applicable grace period, whetheratunity, by acceleration or otherwise, and
interest on the overdue principal and interestgnaverdue interest on the Notes, if any, andthiéoobligations of the Issuer to the Holders
or the Trustee under the Indenture or under thedNwill be promptly paid in full or performed, &ll accordance with the terms hereof and
thereof, subject, however, to the limitations settf in Section 10.3 of the Indenture.

(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the
Indenture, the absence of any action to enforcedhee, any waiver or consent by any Holder of theeblwith respect to any provisions
hereof or thereof, the recovery of any judgmeniredhe Issuer, any action to enforce the sanamgrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarant:



(c) The Guaranteeing Subsidiary hereby waivegyelilce, presentment, demand of payment, filingaifrd with a court in the event of
insolvency or bankruptcy of the Issuer, any rightequire a proceeding first against the Issu@tgst, notice and all demands whatsoever.

(d) This Guarantee shall not be discharged excgepbmplete performance of the obligations containeitie Notes and the Indenture.

(e) If any Holder or the Trustee is required by anwrt or otherwise to return to the Issuer or @uarantor, or any custodian, trustee,
liquidator or other similar official acting in relan to the Issuer or any Guarantor, any amourd pgithe Issuer or any Guarantor to the
Trustee or such Holder, this Guarantee, to thenexiteeretofore discharged, shall be reinstatedlirférce and effect.

(f) The Guaranteeing Subsidiary agrees that angncdgainst the Issuer that arises from the paynpamfprmance or enforcement of the
Guaranteeing Subsidiary’s obligations under thisu@atee or the Indenture, including, without liriga, any right of subrogation, shall be
subject and subordinate to, and no payment withe@go any such claim of the Guaranteeing Subsidiaall be made before, the paymer
full in cash of all outstanding Notes in accordandth the provisions provided therefor in the Intige.

(9) As between the Guarantors, on the one handthenidolders and the Trustee, on the other handhéxmaturity of the obligations
guaranteed hereby may be accelerated as providedidgte VI of the Indenture for the purposes oftlBuarantee, notwithstanding any stay,
injunction or other prohibition preventing such @ecation in respect of the obligations guarantesreby, and (y) in the event of any
acceleration of such obligations as provided irichetVI of the Indenture, such obligations (whetbenot due and payable) shall forthwith
become due and payable by each Guarantor for tipege of this Guarantee.

(h) The Guarantors agree, inter se, that in thatessy payment or distribution is made by any Gotma(a “ Funding Guarantdy
under the Guarantees, such Funding Guarantortshalhtitied to a contribution from all other Guaaas in a pro rata amount, based on the
net assets of each Guarantor (including the Fun@uarantor), determined in accordance with GAARjextt to Section 10.3 of the
Indenture, for all payments, damages and expensaséd by such Funding Guarantor in dischargimgi$suer’s obligations with respect to
the Notes or any other Guarantor’s obligations umigie Guarantees, as the case may be.

(i) The obligations of the Guaranteeing Subsidiamger this Guarantee shall be limited to the exdenforth in Section 10.3.
(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and assigns.

5. Execution and DeliveryEach Guaranteeing Subsidiary agrees that thea@tegs shall remain in full force and effect natsfanding
any failure to endorse on each Note a notatiompfsaich Guarantees.

6. Merger, Consolidation, or Sale or Lease of Ass&he Guaranteeing Subsidiary shall not sell oentlise dispose of all or
substantially all of its assets to, or consolidaitt or merge with or into another Person (othamntthe Issuer or another Guarantor) except in
accordance with Section 5.1(b) of the Indenturés Guarantee will be released in accordance withi&@e5.1(b) of the Indenture.

7. No Recourse Against Otherblo director, officer, employee, incorporator twckholder of the Guaranteeing Subsidiary, as such,
shall have any liability for any obligations of thesuer, Cott or any Guaranteeing Subsidiary uttdeNotes, any Guarantees, the Indentul
this Supplemental Indenture or for any claim bas®dn respect of, or by reason of, such obligationtheir creation. Each Holder of the
Notes by accepting a Note waives and releasesdil I&ability. The waiver and release are parthef tonsideration for issuance of the No
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it i of the Commission that such a waive
against public policy.

8. Fees and Expense$he Guaranteeing Subsidiary hereby agrees t@apgaynd all expenses (including reasonable codesesland
expenses) incurred by the Trustee or the Holdeesfarcing any rights under the Guarantees.
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9. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BAND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

10. CounterpartsThe parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal, but
all of them together represent the same agreement.

11. Effect of HeadingsThe Section headings herein are for convenientgeand shall not affect the construction hereof.

12. The TrusteeThe Trustee shall not be responsible in any nrawhatsoever for or in respect of the validity offgiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuer.

13. Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is sutgjgbe terms and conditions set forth in the hidee.
The Guaranteeing Subsidiary acknowledges thatliregeive direct and indirect benefits from thedfincing arrangements contemplated by
the Indenture and this Supplemental Indenture latithe guarantee and waivers made by it pursaahts Guarantee are knowingly made in
contemplation of such benefits.

14. SuccessorsAll agreements of the Guaranteeing Subsidiathig Supplemental Indenture shall bind its sucasssxcept as
otherwise provided in the Indenture. All agreemerfithe Trustee in this Supplemental Indentureldiadl its successors.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above
written.

Dated: August 12, 2010
COTT U.S. ACQUISITION LLC
By: /s/ Michael Zimmerman

Name Michael Zimmermair
Title: Treasurel

HSBC BANK USA, NATIONAL ASSOCIATION, as
Trustee

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




Exhibit 4.5
SUPPLEMENTAL INDENTURE
(Cott U.S. Holdings LLC)

SUPPLEMENTAL INDENTURE (this “ Supplemental Indergti), dated as of August 12, 2010, among Cott U.Sdigs LLC (the “
Guaranteeing Subsidialy, a subsidiary of Cott Corporation (or its perait successor), a Canadian corporation (* Qp&ott Beverages
Inc., as Issuer, the other Guarantors (as defiméioel Indenture referred to herein) and HSBC BaBWk|National Association, as trustee
under the indenture referred to below (the “ Tre&je

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararttas heretofore executed and delivered to theadews indenture (the “
Indenture’), dated as of November 13, 2009 providing for ithigal issuance of an aggregate principal amadntp to $215.0 million of
8.375% Senior Notes due 2017 (the “ Ndjes

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shati#@eand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guararitef the Issuer’s Obligations under
the Notes and the Indenture on the terms and dongliset forth herein and under the Indenture‘{fBaarante€); and

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and deliierSbpplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is hereby
acknowledged, the Guaranteeing Subsidiary and thstde mutually covenant and agree for the equitaable benefit of the Holders of t
Notes as follows

1. Capitalized TermsCapitalized terms used herein without definititrall have the meanings assigned to them in theniode.

2. Agreement to be Boundrhe Guaranteeing Subsidiary hereby becomes w toetftte Indenture as a Guarantor and as suchsha!
all of the rights and be subject to all of the ghtions and agreements of a Guarantor under thentack.

3. Indenture Provision Pursuant to which Guaraigé&ven. This Supplemental Indenture is being executeddatislered pursuant to
Section 4.15 or 10.5 of the Indenture.

4. Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees amigil

(a) Along with all Guarantors named in the Indeetuo jointly and severally Guarantee to each Hotde Note authenticated by the
Trustee and to the Trustee and its successorssaigha that the principal of, premium, if any, ameérest and Liquidated Damages, if any, on
the Notes will be promptly paid in full when duepgect to any applicable grace period, whetheratunity, by acceleration or otherwise, and
interest on the overdue principal and interestgnaverdue interest on the Notes, if any, andthiéoobligations of the Issuer to the Holders
or the Trustee under the Indenture or under thedNwill be promptly paid in full or performed, &ll accordance with the terms hereof and
thereof, subject, however, to the limitations settf in Section 10.3 of the Indenture.

(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the
Indenture, the absence of any action to enforcedhee, any waiver or consent by any Holder of theeblwith respect to any provisions
hereof or thereof, the recovery of any judgmeniredhe Issuer, any action to enforce the sanamgrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarant:



(c) The Guaranteeing Subsidiary hereby waivegyelilce, presentment, demand of payment, filingaifrd with a court in the event of
insolvency or bankruptcy of the Issuer, any rightequire a proceeding first against the Issu@tgst, notice and all demands whatsoever.

(d) This Guarantee shall not be discharged excgepbmplete performance of the obligations containeitie Notes and the Indenture.

(e) If any Holder or the Trustee is required by anwrt or otherwise to return to the Issuer or @uarantor, or any custodian, trustee,
liquidator or other similar official acting in relan to the Issuer or any Guarantor, any amourd pgithe Issuer or any Guarantor to the
Trustee or such Holder, this Guarantee, to thenexiteeretofore discharged, shall be reinstatedlirférce and effect.

(f) The Guaranteeing Subsidiary agrees that angncdgainst the Issuer that arises from the paynpamfprmance or enforcement of the
Guaranteeing Subsidiary’s obligations under thisu@atee or the Indenture, including, without liriga, any right of subrogation, shall be
subject and subordinate to, and no payment withe@go any such claim of the Guaranteeing Subsidiaall be made before, the paymer
full in cash of all outstanding Notes in accordandth the provisions provided therefor in the Intige.

(9) As between the Guarantors, on the one handthenidolders and the Trustee, on the other handhéxmaturity of the obligations
guaranteed hereby may be accelerated as providedidgte VI of the Indenture for the purposes oftlBuarantee, notwithstanding any stay,
injunction or other prohibition preventing such @ecation in respect of the obligations guarantesreby, and (y) in the event of any
acceleration of such obligations as provided irichetVI of the Indenture, such obligations (whetbenot due and payable) shall forthwith
become due and payable by each Guarantor for tipege of this Guarantee.

(h) The Guarantors agree, inter se, that in thatessy payment or distribution is made by any Gotma(a “ Funding Guarantdy
under the Guarantees, such Funding Guarantortshalhtitied to a contribution from all other Guaaas in a pro rata amount, based on the
net assets of each Guarantor (including the Fun@uarantor), determined in accordance with GAARjextt to Section 10.3 of the
Indenture, for all payments, damages and expensaséd by such Funding Guarantor in dischargimgi$suer’s obligations with respect to
the Notes or any other Guarantor’s obligations umigie Guarantees, as the case may be.

(i) The obligations of the Guaranteeing Subsidiamger this Guarantee shall be limited to the exdenforth in Section 10.3.
(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and assigns.

5. Execution and DeliveryEach Guaranteeing Subsidiary agrees that thea@tegs shall remain in full force and effect natsfanding
any failure to endorse on each Note a notatiompfsaich Guarantees.

6. Merger, Consolidation, or Sale or Lease of Ass&he Guaranteeing Subsidiary shall not sell oentlise dispose of all or
substantially all of its assets to, or consolidaitt or merge with or into another Person (othamntthe Issuer or another Guarantor) except in
accordance with Section 5.1(b) of the Indenturés Guarantee will be released in accordance withi&@e5.1(b) of the Indenture.

7. No Recourse Against Otherblo director, officer, employee, incorporator twckholder of the Guaranteeing Subsidiary, as such,
shall have any liability for any obligations of thesuer, Cott or any Guaranteeing Subsidiary uttdeNotes, any Guarantees, the Indentul
this Supplemental Indenture or for any claim bas®dn respect of, or by reason of, such obligationtheir creation. Each Holder of the
Notes by accepting a Note waives and releasesdil I&ability. The waiver and release are parthef tonsideration for issuance of the No
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it i of the Commission that such a waive
against public policy.

8. Fees and Expense$he Guaranteeing Subsidiary hereby agrees t@apgaynd all expenses (including reasonable codesesland
expenses) incurred by the Trustee or the Holdeesfarcing any rights under the Guarantees.
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9. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BAND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

10. CounterpartsThe parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal, but
all of them together represent the same agreement.

11. Effect of HeadingsThe Section headings herein are for convenientgeand shall not affect the construction hereof.

12. The TrusteeThe Trustee shall not be responsible in any nrawhatsoever for or in respect of the validity offgiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuer.

13. Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is sutgjgbe terms and conditions set forth in the hidee.
The Guaranteeing Subsidiary acknowledges thatliregeive direct and indirect benefits from thedfincing arrangements contemplated by
the Indenture and this Supplemental Indenture latithe guarantee and waivers made by it pursaahts Guarantee are knowingly made in
contemplation of such benefits.

14. SuccessorsAll agreements of the Guaranteeing Subsidiathig Supplemental Indenture shall bind its sucasssxcept as
otherwise provided in the Indenture. All agreemerfithe Trustee in this Supplemental Indentureldiadl its successors.

-3-



IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above

written.

Dated: August 12, 2010

COTT U.S. HOLDINGS LLC

By: /s/ Michael Zimmerman
Name Michael Zimmermair
Title: Treasurel

HSBC BANK USA, NATIONAL ASSOCIATION,
as Trustet

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




Exhibit 4.6
SUPPLEMENTAL INDENTURE
(Cott UK Acquisition Limited)

SUPPLEMENTAL INDENTURE (this “ Supplemental Inderdti), dated as of August 12, 2010, among Cott UK Asijjion Limited
(the “ Guaranteeing Subsidiafy a subsidiary of Cott Corporation (or its pertait successor), a Canadian corporation (* pttott
Beverages Inc., as Issuer, the other Guarantodefased in the Indenture referred to herein) ail8BE Bank USA, National Association, as
trustee under the indenture referred to below ‘{fhustee™).

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararttas heretofore executed and delivered to theadews indenture (the “
Indenture’), dated as of November 13, 2009 providing for ithigal issuance of an aggregate principal amadintp to $215.0 million of
8.375% Senior Notes due 2017 (the “ Ndjes

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shati#@eand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guararitef the Issuer’s Obligations under
the Notes and the Indenture on the terms and dongliset forth herein and under the Indenture‘{fBaarante€); and

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and deliierSbpplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is hereby
acknowledged, the Guaranteeing Subsidiary and thstde mutually covenant and agree for the equitaable benefit of the Holders of t
Notes as follows

1. Capitalized TermsCapitalized terms used herein without definititrall have the meanings assigned to them in theniode.

2. Agreement to be Boundrhe Guaranteeing Subsidiary hereby becomes w toetftte Indenture as a Guarantor and as suchsha!
all of the rights and be subject to all of the ghtions and agreements of a Guarantor under thentack.

3. Indenture Provision Pursuant to which Guaraigé&ven. This Supplemental Indenture is being executeddatislered pursuant to
Section 4.15 or 10.5 of the Indenture.

4. Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees amigil

(a) Along with all Guarantors named in the Indeetuo jointly and severally Guarantee to each Hotde Note authenticated by the
Trustee and to the Trustee and its successorssaigha that the principal of, premium, if any, ameérest and Liquidated Damages, if any, on
the Notes will be promptly paid in full when duepgect to any applicable grace period, whetheratunity, by acceleration or otherwise, and
interest on the overdue principal and interestgnaverdue interest on the Notes, if any, andthiéoobligations of the Issuer to the Holders
or the Trustee under the Indenture or under thedNwill be promptly paid in full or performed, &ll accordance with the terms hereof and
thereof, subject, however, to the limitations settf in Section 10.3 of the Indenture.

(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the
Indenture, the absence of any action to enforcedhee, any waiver or consent by any Holder of theeblwith respect to any provisions
hereof or thereof, the recovery of any judgmeniredhe Issuer, any action to enforce the sanamgrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarant:



(c) The Guaranteeing Subsidiary hereby waivegyelilce, presentment, demand of payment, filingaifrd with a court in the event of
insolvency or bankruptcy of the Issuer, any rightequire a proceeding first against the Issu@tgst, notice and all demands whatsoever.

(d) This Guarantee shall not be discharged excgepbmplete performance of the obligations containeitie Notes and the Indenture.

(e) If any Holder or the Trustee is required by anwrt or otherwise to return to the Issuer or @uarantor, or any custodian, trustee,
liquidator or other similar official acting in relan to the Issuer or any Guarantor, any amourd pgithe Issuer or any Guarantor to the
Trustee or such Holder, this Guarantee, to thenexiteeretofore discharged, shall be reinstatedlirférce and effect.

(f) The Guaranteeing Subsidiary agrees that angncdgainst the Issuer that arises from the paynpamfprmance or enforcement of the
Guaranteeing Subsidiary’s obligations under thisu@atee or the Indenture, including, without liriga, any right of subrogation, shall be
subject and subordinate to, and no payment withe@go any such claim of the Guaranteeing Subsidiaall be made before, the paymer
full in cash of all outstanding Notes in accordandth the provisions provided therefor in the Intige.

(9) As between the Guarantors, on the one handthenidolders and the Trustee, on the other handhéxmaturity of the obligations
guaranteed hereby may be accelerated as providedidgte VI of the Indenture for the purposes oftlBuarantee, notwithstanding any stay,
injunction or other prohibition preventing such @ecation in respect of the obligations guarantesreby, and (y) in the event of any
acceleration of such obligations as provided irichetVI of the Indenture, such obligations (whetbenot due and payable) shall forthwith
become due and payable by each Guarantor for tipege of this Guarantee.

(h) The Guarantors agree, inter se, that in thatessy payment or distribution is made by any Gotma(a “ Funding Guarantdy
under the Guarantees, such Funding Guarantortshalhtitied to a contribution from all other Guaaas in a pro rata amount, based on the
net assets of each Guarantor (including the Fun@uarantor), determined in accordance with GAARjextt to Section 10.3 of the
Indenture, for all payments, damages and expensaséd by such Funding Guarantor in dischargimgi$suer’s obligations with respect to
the Notes or any other Guarantor’s obligations umigie Guarantees, as the case may be.

(i) The obligations of the Guaranteeing Subsidiamger this Guarantee shall be limited to the exdenforth in Section 10.3.
(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and assigns.

5. Execution and DeliveryEach Guaranteeing Subsidiary agrees that thea@tegs shall remain in full force and effect natsfanding
any failure to endorse on each Note a notatiompfsaich Guarantees.

6. Merger, Consolidation, or Sale or Lease of Ass&he Guaranteeing Subsidiary shall not sell oentlise dispose of all or
substantially all of its assets to, or consolidaitt or merge with or into another Person (othamntthe Issuer or another Guarantor) except in
accordance with Section 5.1(b) of the Indenturés Guarantee will be released in accordance withi&@e5.1(b) of the Indenture.

7. No Recourse Against Otherblo director, officer, employee, incorporator twckholder of the Guaranteeing Subsidiary, as such,
shall have any liability for any obligations of thesuer, Cott or any Guaranteeing Subsidiary uttdeNotes, any Guarantees, the Indentul
this Supplemental Indenture or for any claim bas®dn respect of, or by reason of, such obligationtheir creation. Each Holder of the
Notes by accepting a Note waives and releasesdil I&ability. The waiver and release are parthef tonsideration for issuance of the No
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it i of the Commission that such a waive
against public policy.

8. Fees and Expense$he Guaranteeing Subsidiary hereby agrees t@apgaynd all expenses (including reasonable codesesland
expenses) incurred by the Trustee or the Holdeesfarcing any rights under the Guarantees.
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9. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BAND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

10. CounterpartsThe parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal, but
all of them together represent the same agreement.

11. Effect of HeadingsThe Section headings herein are for convenientgeand shall not affect the construction hereof.

12. The TrusteeThe Trustee shall not be responsible in any nrawhatsoever for or in respect of the validity offgiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuer.

13. Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is sutgjgbe terms and conditions set forth in the hidee.
The Guaranteeing Subsidiary acknowledges thatliregeive direct and indirect benefits from thedfincing arrangements contemplated by
the Indenture and this Supplemental Indenture latithe guarantee and waivers made by it pursaahts Guarantee are knowingly made in
contemplation of such benefits.

14. SuccessorsAll agreements of the Guaranteeing Subsidiathig Supplemental Indenture shall bind its sucasssxcept as
otherwise provided in the Indenture. All agreemerfithe Trustee in this Supplemental Indentureldiadl its successors.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above
written.

Dated: August 12, 2010
COTT UK ACQUISITION LIMITED
By:  /s/ Jerry Hoyle

Name: Jerry Hoyle
Title: Director

HSBC BANK USA, NATIONAL ASSOCIATION, as
Trustee

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




Exhibit 4.7
SUPPLEMENTAL INDENTURE
(Caroline LLC)

SUPPLEMENTAL INDENTURE (this “ Supplemental Indergti), dated as of August 12, 2010, among Caroline I(tie “
Guaranteeing Subsidialy, a subsidiary of Cott Corporation (or its perait successor), a Canadian corporation (* Qp&ott Beverages
Inc., as Issuer, the other Guarantors (as defiméioel Indenture referred to herein) and HSBC BaBWk|National Association, as trustee
under the indenture referred to below (the “ Tre&je

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararttas heretofore executed and delivered to theadews indenture (the “
Indenture’), dated as of November 13, 2009 providing for ithigal issuance of an aggregate principal amadntp to $215.0 million of
8.375% Senior Notes due 2017 (the “ Ndjes

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shati#@eand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guararitef the Issuer’s Obligations under
the Notes and the Indenture on the terms and dongliset forth herein and under the Indenture‘{fBaarante€); and

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and deliierSbpplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is hereby
acknowledged, the Guaranteeing Subsidiary and thstde mutually covenant and agree for the equitaable benefit of the Holders of t
Notes as follows

1. Capitalized TermsCapitalized terms used herein without definititrall have the meanings assigned to them in theniode.

2. Agreement to be Boundrhe Guaranteeing Subsidiary hereby becomes w toetftte Indenture as a Guarantor and as suchsha!
all of the rights and be subject to all of the ghtions and agreements of a Guarantor under thentack.

3. Indenture Provision Pursuant to which Guaraigé&ven. This Supplemental Indenture is being executeddatislered pursuant to
Section 4.15 or 10.5 of the Indenture.

4. Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees amigil

(a) Along with all Guarantors named in the Indeetuo jointly and severally Guarantee to each Hotde Note authenticated by the
Trustee and to the Trustee and its successorssaigha that the principal of, premium, if any, ameérest and Liquidated Damages, if any, on
the Notes will be promptly paid in full when duepgect to any applicable grace period, whetheratunity, by acceleration or otherwise, and
interest on the overdue principal and interestgnaverdue interest on the Notes, if any, andthiéoobligations of the Issuer to the Holders
or the Trustee under the Indenture or under thedNwill be promptly paid in full or performed, &ll accordance with the terms hereof and
thereof, subject, however, to the limitations settf in Section 10.3 of the Indenture.

(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the
Indenture, the absence of any action to enforcedhee, any waiver or consent by any Holder of theeblwith respect to any provisions
hereof or thereof, the recovery of any judgmeniredhe Issuer, any action to enforce the sanamgrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarant:



(c) The Guaranteeing Subsidiary hereby waivegyelilce, presentment, demand of payment, filingaifrd with a court in the event of
insolvency or bankruptcy of the Issuer, any rightequire a proceeding first against the Issu@tgst, notice and all demands whatsoever.

(d) This Guarantee shall not be discharged excgepbmplete performance of the obligations containeitie Notes and the Indenture.

(e) If any Holder or the Trustee is required by anwrt or otherwise to return to the Issuer or @uarantor, or any custodian, trustee,
liquidator or other similar official acting in relan to the Issuer or any Guarantor, any amourd pgithe Issuer or any Guarantor to the
Trustee or such Holder, this Guarantee, to thenexiteeretofore discharged, shall be reinstatedlirférce and effect.

(f) The Guaranteeing Subsidiary agrees that angncdgainst the Issuer that arises from the paynpamfprmance or enforcement of the
Guaranteeing Subsidiary’s obligations under thisu@atee or the Indenture, including, without liriga, any right of subrogation, shall be
subject and subordinate to, and no payment withe@go any such claim of the Guaranteeing Subsidiaall be made before, the paymer
full in cash of all outstanding Notes in accordandth the provisions provided therefor in the Intige.

(9) As between the Guarantors, on the one handthenidolders and the Trustee, on the other handhéxmaturity of the obligations
guaranteed hereby may be accelerated as providedidgte VI of the Indenture for the purposes oftlBuarantee, notwithstanding any stay,
injunction or other prohibition preventing such @ecation in respect of the obligations guarantesreby, and (y) in the event of any
acceleration of such obligations as provided irichetVI of the Indenture, such obligations (whetbenot due and payable) shall forthwith
become due and payable by each Guarantor for tipege of this Guarantee.

(h) The Guarantors agree, inter se, that in thatessy payment or distribution is made by any Gotma(a “ Funding Guarantdy
under the Guarantees, such Funding Guarantortshalhtitied to a contribution from all other Guaaas in a pro rata amount, based on the
net assets of each Guarantor (including the Fun@uarantor), determined in accordance with GAARjextt to Section 10.3 of the
Indenture, for all payments, damages and expensaséd by such Funding Guarantor in dischargimgi$suer’s obligations with respect to
the Notes or any other Guarantor’s obligations umigie Guarantees, as the case may be.

(i) The obligations of the Guaranteeing Subsidiamger this Guarantee shall be limited to the exdenforth in Section 10.3.
(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and assigns.

5. Execution and DeliveryEach Guaranteeing Subsidiary agrees that thea@tegs shall remain in full force and effect natsfanding
any failure to endorse on each Note a notatiompfsaich Guarantees.

6. Merger, Consolidation, or Sale or Lease of Ass&he Guaranteeing Subsidiary shall not sell oentlise dispose of all or
substantially all of its assets to, or consolidaitt or merge with or into another Person (othamntthe Issuer or another Guarantor) except in
accordance with Section 5.1(b) of the Indenturés Guarantee will be released in accordance withi&@e5.1(b) of the Indenture.

7. No Recourse Against Otherblo director, officer, employee, incorporator twckholder of the Guaranteeing Subsidiary, as such,
shall have any liability for any obligations of thesuer, Cott or any Guaranteeing Subsidiary uttdeNotes, any Guarantees, the Indentul
this Supplemental Indenture or for any claim bas®dn respect of, or by reason of, such obligationtheir creation. Each Holder of the
Notes by accepting a Note waives and releasesdil I&ability. The waiver and release are parthef tonsideration for issuance of the No
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it i of the Commission that such a waive
against public policy.

8. Fees and Expense$he Guaranteeing Subsidiary hereby agrees t@apgaynd all expenses (including reasonable codesesland
expenses) incurred by the Trustee or the Holdeesfarcing any rights under the Guarantees.
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9. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BAND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

10. CounterpartsThe parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal, but
all of them together represent the same agreement.

11. Effect of HeadingsThe Section headings herein are for convenientgeand shall not affect the construction hereof.

12. The TrusteeThe Trustee shall not be responsible in any nrawhatsoever for or in respect of the validity offgiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuer.

13. Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is sutgjgbe terms and conditions set forth in the hidee.
The Guaranteeing Subsidiary acknowledges thatliregeive direct and indirect benefits from thedfincing arrangements contemplated by
the Indenture and this Supplemental Indenture latithe guarantee and waivers made by it pursaahts Guarantee are knowingly made in
contemplation of such benefits.

14. SuccessorsAll agreements of the Guaranteeing Subsidiathig Supplemental Indenture shall bind its sucasssxcept as
otherwise provided in the Indenture. All agreemerfithe Trustee in this Supplemental Indentureldiadl its successors.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above
written.

Dated: August 12, 2010
CAROLINE LLC
By: /s/ Michael Zimmerman

Name Michael Zimmermair
Title: Treasurel

HSBC BANK USA, NATIONAL ASSOCIATION, as
Trustee

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




Exhibit 4.8
SUPPLEMENTAL INDENTURE
(Cott Acquisition Limited)

SUPPLEMENTAL INDENTURE (this “ Supplemental Indergti), dated as of August 12, 2010, among Cott AcdjaisiLimited (the “
Guaranteeing Subsidialy, a subsidiary of Cott Corporation (or its pertait successor), a Canadian corporation (* Qp&ott Beverages
Inc., as Issuer, the other Guarantors (as defiméioel Indenture referred to herein) and HSBC BaBWk|National Association, as trustee
under the indenture referred to below (the “ Tre&je

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararttas heretofore executed and delivered to theadews indenture (the “
Indenture’), dated as of November 13, 2009 providing for ithigal issuance of an aggregate principal amadntp to $215.0 million of
8.375% Senior Notes due 2017 (the “ Ndjes

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shati#@eand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guararitef the Issuer’s Obligations under
the Notes and the Indenture on the terms and dongliset forth herein and under the Indenture‘{fBaarante€); and

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and deliierSbpplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is hereby
acknowledged, the Guaranteeing Subsidiary and thstde mutually covenant and agree for the equitaable benefit of the Holders of t
Notes as follows

1. Capitalized TermsCapitalized terms used herein without definititrall have the meanings assigned to them in theniode.

2. Agreement to be Boundrhe Guaranteeing Subsidiary hereby becomes w toetftte Indenture as a Guarantor and as suchsha!
all of the rights and be subject to all of the ghtions and agreements of a Guarantor under thentack.

3. Indenture Provision Pursuant to which Guaraigé&ven. This Supplemental Indenture is being executeddatislered pursuant to
Section 4.15 or 10.5 of the Indenture.

4. Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees amigil

(a) Along with all Guarantors named in the Indeetuo jointly and severally Guarantee to each Hotde Note authenticated by the
Trustee and to the Trustee and its successorssaigha that the principal of, premium, if any, ameérest and Liquidated Damages, if any, on
the Notes will be promptly paid in full when duepgect to any applicable grace period, whetheratunity, by acceleration or otherwise, and
interest on the overdue principal and interestgnaverdue interest on the Notes, if any, andthiéoobligations of the Issuer to the Holders
or the Trustee under the Indenture or under thedNwill be promptly paid in full or performed, &ll accordance with the terms hereof and
thereof, subject, however, to the limitations settf in Section 10.3 of the Indenture.

(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the
Indenture, the absence of any action to enforcedhee, any waiver or consent by any Holder of theeblwith respect to any provisions
hereof or thereof, the recovery of any judgmeniredhe Issuer, any action to enforce the sanamgrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarant:



(c) The Guaranteeing Subsidiary hereby waivegyelilce, presentment, demand of payment, filingaifrd with a court in the event of
insolvency or bankruptcy of the Issuer, any rightequire a proceeding first against the Issu@tgst, notice and all demands whatsoever.

(d) This Guarantee shall not be discharged excgepbmplete performance of the obligations containeitie Notes and the Indenture.

(e) If any Holder or the Trustee is required by anwrt or otherwise to return to the Issuer or @uarantor, or any custodian, trustee,
liquidator or other similar official acting in relan to the Issuer or any Guarantor, any amourd pgithe Issuer or any Guarantor to the
Trustee or such Holder, this Guarantee, to thenexiteeretofore discharged, shall be reinstatedlirférce and effect.

(f) The Guaranteeing Subsidiary agrees that angncdgainst the Issuer that arises from the paynpamfprmance or enforcement of the
Guaranteeing Subsidiary’s obligations under thisu@atee or the Indenture, including, without liriga, any right of subrogation, shall be
subject and subordinate to, and no payment withe@go any such claim of the Guaranteeing Subsidiaall be made before, the paymer
full in cash of all outstanding Notes in accordandth the provisions provided therefor in the Intige.

(9) As between the Guarantors, on the one handthenidolders and the Trustee, on the other handhéxmaturity of the obligations
guaranteed hereby may be accelerated as providedidgte VI of the Indenture for the purposes oftlBuarantee, notwithstanding any stay,
injunction or other prohibition preventing such @ecation in respect of the obligations guarantesreby, and (y) in the event of any
acceleration of such obligations as provided irichetVI of the Indenture, such obligations (whetbenot due and payable) shall forthwith
become due and payable by each Guarantor for tipege of this Guarantee.

(h) The Guarantors agree, inter se, that in thatessy payment or distribution is made by any Gotma(a “ Funding Guarantdy
under the Guarantees, such Funding Guarantortshalhtitied to a contribution from all other Guaaas in a pro rata amount, based on the
net assets of each Guarantor (including the Fun@uarantor), determined in accordance with GAARjextt to Section 10.3 of the
Indenture, for all payments, damages and expensaséd by such Funding Guarantor in dischargimgi$suer’s obligations with respect to
the Notes or any other Guarantor’s obligations umigie Guarantees, as the case may be.

(i) The obligations of the Guaranteeing Subsidiamger this Guarantee shall be limited to the exdenforth in Section 10.3.
(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and assigns.

5. Execution and DeliveryEach Guaranteeing Subsidiary agrees that thea@tegs shall remain in full force and effect natsfanding
any failure to endorse on each Note a notatiompfsaich Guarantees.

6. Merger, Consolidation, or Sale or Lease of Ass&he Guaranteeing Subsidiary shall not sell oentlise dispose of all or
substantially all of its assets to, or consolidaitt or merge with or into another Person (othamntthe Issuer or another Guarantor) except in
accordance with Section 5.1(b) of the Indenturés Guarantee will be released in accordance withi&@e5.1(b) of the Indenture.

7. No Recourse Against Otherblo director, officer, employee, incorporator twckholder of the Guaranteeing Subsidiary, as such,
shall have any liability for any obligations of thesuer, Cott or any Guaranteeing Subsidiary uttdeNotes, any Guarantees, the Indentul
this Supplemental Indenture or for any claim bas®dn respect of, or by reason of, such obligationtheir creation. Each Holder of the
Notes by accepting a Note waives and releasesdil I&ability. The waiver and release are parthef tonsideration for issuance of the No
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it i of the Commission that such a waive
against public policy.

8. Fees and Expense$he Guaranteeing Subsidiary hereby agrees t@apgaynd all expenses (including reasonable codesesland
expenses) incurred by the Trustee or the Holdeesfarcing any rights under the Guarantees.
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9. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BAND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

10. CounterpartsThe parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal, but
all of them together represent the same agreement.

11. Effect of HeadingsThe Section headings herein are for convenientgeand shall not affect the construction hereof.

12. The TrusteeThe Trustee shall not be responsible in any nrawhatsoever for or in respect of the validity offgiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuer.

13. Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is sutgjgbe terms and conditions set forth in the hidee.
The Guaranteeing Subsidiary acknowledges thatliregeive direct and indirect benefits from thedfincing arrangements contemplated by
the Indenture and this Supplemental Indenture latithe guarantee and waivers made by it pursaahts Guarantee are knowingly made in
contemplation of such benefits.

14. SuccessorsAll agreements of the Guaranteeing Subsidiathig Supplemental Indenture shall bind its sucasssxcept as
otherwise provided in the Indenture. All agreemerfithe Trustee in this Supplemental Indentureldiadl its successors.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above
written.

Dated: August 12, 2010
COTT ACQUISITION LIMITED
By:  /s/ Jerry Hoyle

Name: Jerry Hoyle
Title: Director

HSBC BANK USA, NATIONAL ASSOCIATION, as
Trustee

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




Exhibit 4.9
SUPPLEMENTAL INDENTURE
(Cott Acquisition LLC)

SUPPLEMENTAL INDENTURE (this “ Supplemental Indergti), dated as of August 12, 2010, among Cott AcdjoisiLLC (the “
Guaranteeing Subsidialy, a subsidiary of Cott Corporation (or its perait successor), a Canadian corporation (* Qp&ott Beverages
Inc., as Issuer, the other Guarantors (as defiméioel Indenture referred to herein) and HSBC BaBWk|National Association, as trustee
under the indenture referred to below (the “ Tre&je

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararttas heretofore executed and delivered to theadews indenture (the “
Indenture’), dated as of November 13, 2009 providing for ithigal issuance of an aggregate principal amadntp to $215.0 million of
8.375% Senior Notes due 2017 (the “ Ndjes

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shati#@eand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guararitef the Issuer’s Obligations under
the Notes and the Indenture on the terms and dongliset forth herein and under the Indenture‘{fBaarante€); and

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and deliierSbpplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is hereby
acknowledged, the Guaranteeing Subsidiary and thstde mutually covenant and agree for the equitaable benefit of the Holders of t
Notes as follows

1. Capitalized TermsCapitalized terms used herein without definititrall have the meanings assigned to them in theniode.

2. Agreement to be Boundrhe Guaranteeing Subsidiary hereby becomes w toetftte Indenture as a Guarantor and as suchsha!
all of the rights and be subject to all of the ghtions and agreements of a Guarantor under thentack.

3. Indenture Provision Pursuant to which Guaraigé&ven. This Supplemental Indenture is being executeddatislered pursuant to
Section 4.15 or 10.5 of the Indenture.

4. Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees amigil

(a) Along with all Guarantors named in the Indeetuo jointly and severally Guarantee to each Hotde Note authenticated by the
Trustee and to the Trustee and its successorssaigha that the principal of, premium, if any, ameérest and Liquidated Damages, if any, on
the Notes will be promptly paid in full when duepgect to any applicable grace period, whetheratunity, by acceleration or otherwise, and
interest on the overdue principal and interestgnaverdue interest on the Notes, if any, andthiéoobligations of the Issuer to the Holders
or the Trustee under the Indenture or under thedNwill be promptly paid in full or performed, &ll accordance with the terms hereof and
thereof, subject, however, to the limitations settf in Section 10.3 of the Indenture.

(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the
Indenture, the absence of any action to enforcedhee, any waiver or consent by any Holder of theeblwith respect to any provisions
hereof or thereof, the recovery of any judgmeniredhe Issuer, any action to enforce the sanamgrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarant:



(c) The Guaranteeing Subsidiary hereby waivegyelilce, presentment, demand of payment, filingaifrd with a court in the event of
insolvency or bankruptcy of the Issuer, any rightequire a proceeding first against the Issu@tgst, notice and all demands whatsoever.

(d) This Guarantee shall not be discharged excgepbmplete performance of the obligations containeitie Notes and the Indenture.

(e) If any Holder or the Trustee is required by anwrt or otherwise to return to the Issuer or @uarantor, or any custodian, trustee,
liquidator or other similar official acting in relan to the Issuer or any Guarantor, any amourd pgithe Issuer or any Guarantor to the
Trustee or such Holder, this Guarantee, to thenexiteeretofore discharged, shall be reinstatedlirférce and effect.

(f) The Guaranteeing Subsidiary agrees that angncdgainst the Issuer that arises from the paynpamfprmance or enforcement of the
Guaranteeing Subsidiary’s obligations under thisu@atee or the Indenture, including, without liriga, any right of subrogation, shall be
subject and subordinate to, and no payment withe@go any such claim of the Guaranteeing Subsidiaall be made before, the paymer
full in cash of all outstanding Notes in accordandth the provisions provided therefor in the Intige.

(9) As between the Guarantors, on the one handthenidolders and the Trustee, on the other handhéxmaturity of the obligations
guaranteed hereby may be accelerated as providedidgte VI of the Indenture for the purposes oftlBuarantee, notwithstanding any stay,
injunction or other prohibition preventing such @ecation in respect of the obligations guarantesreby, and (y) in the event of any
acceleration of such obligations as provided irichetVI of the Indenture, such obligations (whetbenot due and payable) shall forthwith
become due and payable by each Guarantor for tipege of this Guarantee.

(h) The Guarantors agree, inter se, that in thatessy payment or distribution is made by any Gotma(a “ Funding Guarantdy
under the Guarantees, such Funding Guarantortshalhtitied to a contribution from all other Guaaas in a pro rata amount, based on the
net assets of each Guarantor (including the Fun@uarantor), determined in accordance with GAARjextt to Section 10.3 of the
Indenture, for all payments, damages and expensaséd by such Funding Guarantor in dischargimgi$suer’s obligations with respect to
the Notes or any other Guarantor’s obligations umigie Guarantees, as the case may be.

(i) The obligations of the Guaranteeing Subsidiamger this Guarantee shall be limited to the exdenforth in Section 10.3.
(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and assigns.

5. Execution and DeliveryEach Guaranteeing Subsidiary agrees that thea@tegs shall remain in full force and effect natsfanding
any failure to endorse on each Note a notatiompfsaich Guarantees.

6. Merger, Consolidation, or Sale or Lease of Ass&he Guaranteeing Subsidiary shall not sell oentlise dispose of all or
substantially all of its assets to, or consolidaitt or merge with or into another Person (othamntthe Issuer or another Guarantor) except in
accordance with Section 5.1(b) of the Indenturés Guarantee will be released in accordance withi&@e5.1(b) of the Indenture.

7. No Recourse Against Otherblo director, officer, employee, incorporator twckholder of the Guaranteeing Subsidiary, as such,
shall have any liability for any obligations of thesuer, Cott or any Guaranteeing Subsidiary uttdeNotes, any Guarantees, the Indentul
this Supplemental Indenture or for any claim bas®dn respect of, or by reason of, such obligationtheir creation. Each Holder of the
Notes by accepting a Note waives and releasesdil I&ability. The waiver and release are parthef tonsideration for issuance of the No
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it i of the Commission that such a waive
against public policy.

8. Fees and Expense$he Guaranteeing Subsidiary hereby agrees t@apgaynd all expenses (including reasonable codesesland
expenses) incurred by the Trustee or the Holdeesfarcing any rights under the Guarantees.
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9. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BAND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

10. CounterpartsThe parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal, but
all of them together represent the same agreement.

11. Effect of HeadingsThe Section headings herein are for convenientgeand shall not affect the construction hereof.

12. The TrusteeThe Trustee shall not be responsible in any nrawhatsoever for or in respect of the validity offgiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuer.

13. Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is sutgjgbe terms and conditions set forth in the hidee.
The Guaranteeing Subsidiary acknowledges thatliregeive direct and indirect benefits from thedfincing arrangements contemplated by
the Indenture and this Supplemental Indenture latithe guarantee and waivers made by it pursaahts Guarantee are knowingly made in
contemplation of such benefits.

14. SuccessorsAll agreements of the Guaranteeing Subsidiathig Supplemental Indenture shall bind its sucasssxcept as
otherwise provided in the Indenture. All agreemerfithe Trustee in this Supplemental Indentureldiadl its successors.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above
written.

Dated: August 12, 2010
COTT ACQUISITION LLC
By: /s/ Michael Zimmerman

Name Michael Zimmermair
Title: Treasurel

HSBC BANK USA, NATIONAL ASSOCIATION, as
Trustee

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




Exhibit 4.10
SUPPLEMENTAL INDENTURE
(Cott Holdings Inc.)

SUPPLEMENTAL INDENTURE (this “ Supplemental Indentti), dated as of August 16, 2010, among Cott Holdihg. (the “
Guaranteeing Subsidialy, a subsidiary of Cott Corporation (or its perait successor), a Canadian corporation (* Qp&ott Beverages
Inc., as Issuer, the other Guarantors (as defiméioel Indenture referred to herein) and HSBC BaBWk|National Association, as trustee
under the indenture referred to below (the “ Tre&je

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararttas heretofore executed and delivered to theadews indenture (the “
Indenture’), dated as of November 13, 2009 providing for ithigal issuance of an aggregate principal amadntp to $215.0 million of
8.375% Senior Notes due 2017 (the “ Ndjes

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shati#@eand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guararitef the Issuer’s Obligations under
the Notes and the Indenture on the terms and dongliset forth herein and under the Indenture‘{tBaarante€);

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and deliierSbpplemental Indenture;
WHEREAS, Cott Holdings Inc. when it signed the intlege was dually incorporated in Delaware and Pduasia;

WHEREAS, as of August 13, 2010, Cott Holdings liscsolely incorporated in Delaware and no longeoiporated in Pennsylvania;
and

WHEREAS, for the avoidance of doubt, although Gtmtdings Inc. is already a Guarantor, Cott Holdihys is executing this
Supplemental Indenture as a Guaranteeing Subsigiartarify that the Delaware corporation is theugntor of the obligations under the
Notes and the Indentur

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is hereby
acknowledged, the Guaranteeing Subsidiary and thstde mutually covenant and agree for the equdatatable benefit of the Holders of t
Notes as follows

1. Capitalized TermsCapitalized terms used herein without definitétrall have the meanings assigned to them in thennde.

2. Agreement to be Boundrhe Guaranteeing Subsidiary hereby becomes w feettie Indenture as a Guarantor and as such f=ad!
all of the rights and be subject to all of the ghtions and agreements of a Guarantor under ttentack.

3. Indenture Provision Pursuant to which Guaraigégven. This Supplemental Indenture is being executeddatislered pursuant to
Section 4.15 or 10.5 of the Indenture.

4. Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees amigil

(a) Along with all Guarantors named in the Indeetuo jointly and severally Guarantee to each Hotde Note authenticated by the
Trustee and to the Trustee and its successorssaigha that the principal of, premium, if any, &merest and Liquidated Damages, if any, on
the Notes will be promptly paid in full when duepgect to any applicable grace period, whetheraunity, by acceleration or otherwise, and
interest on the overdue principal and interestmnaverdue interest on the Notes, if any, andthiéoobligations of the Issuer to the Holders
or the Trustee under the Indenture or under thed\will be promptly paid in full or performed, all accordance with the terms hereof and
thereof, subject, however, to the limitations settf in Section 10.3 of the Indentu



(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the
Indenture, the absence of any action to enforcedhee, any waiver or consent by any Holder of th&eblwith respect to any provisions
hereof or thereof, the recovery of any judgmenireddhe Issuer, any action to enforce the sanamgrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarantor.

(c) The Guaranteeing Subsidiary hereby waivegyelilce, presentment, demand of payment, filingaifrd with a court in the event of
insolvency or bankruptcy of the Issuer, any rightequire a proceeding first against the Issu@tgst, notice and all demands whatsoever.

(d) This Guarantee shall not be discharged excepbmplete performance of the obligations containeitie Notes and the Indenture.

(e) If any Holder or the Trustee is required by aourt or otherwise to return to the Issuer or @&uwarantor, or any custodian, trustee,
liquidator or other similar official acting in relan to the Issuer or any Guarantor, any amourd pgithe Issuer or any Guarantor to the
Trustee or such Holder, this Guarantee, to thenexiteeretofore discharged, shall be reinstatedlirférce and effect.

(f) The Guaranteeing Subsidiary agrees that angncdagainst the Issuer that arises from the paynpemfprmance or enforcement of the
Guaranteeing Subsidiary’s obligations under thisi@atee or the Indenture, including, without liriga, any right of subrogation, shall be
subject and subordinate to, and no payment withe@go any such claim of the Guaranteeing Subsidiaall be made before, the paymer
full in cash of all outstanding Notes in accordandth the provisions provided therefor in the Intige.

(9) As between the Guarantors, on the one handirendolders and the Trustee, on the other hajdhéxmaturity of the obligations
guaranteed hereby may be accelerated as providedidgte VI of the Indenture for the purposes oftlBuarantee, notwithstanding any stay,
injunction or other prohibition preventing such @ecation in respect of the obligations guarantesreby, and (y) in the event of any
acceleration of such obligations as provided irichetVI of the Indenture, such obligations (whetbenot due and payable) shall forthwith
become due and payable by each Guarantor for tipege of this Guarantee.

(h) The Guarantors agree, inter se, that in thatessy payment or distribution is made by any Gotma(a “ Funding Guarantdy
under the Guarantees, such Funding Guarantortshalhtitied to a contribution from all other Guaaas in a pro rata amount, based on the
net assets of each Guarantor (including the Fun@imgrantor), determined in accordance with GAABjextt to Section 10.3 of the
Indenture, for all payments, damages and expensaséd by such Funding Guarantor in dischargimgi$suer’s obligations with respect to
the Notes or any other Guarantor’s obligations unige Guarantees, as the case may be.

(i) The obligations of the Guaranteeing Subsidiamger this Guarantee shall be limited to the exdéenforth in Section 10.3.
(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and assigns.

5. Execution and DeliveryEach Guaranteeing Subsidiary agrees that thea@tegs shall remain in full force and effect natafanding
any failure to endorse on each Note a notatiompfsaich Guarantees.

6. Merger, Consolidation, or Sale or Lease of Ass&he Guaranteeing Subsidiary shall not sell oentiise dispose of all or
substantially all of its assets to, or consolidaitt or merge with or into another Person (othamntthe Issuer or another Guarantor) except in
accordance with Section 5.1(b) of the Indenturés Guarantee will be released in accordance withi&@e5.1(b) of the Indenture.

7. No Recourse Against Otherblo director, officer, employee, incorporator twckholder of the Guaranteeing Subsidiary, as such,
shall have any liability for any obligations of thesuer, Cott or any Guaranteeing Subsidiary uttdeNotes, any Guarantees, the Indentul
this Supplemental Indenture or for any claim bas®dn respect of, or by reason of, such obligationtheir creation. Each Holder of the
Notes by accepting a Note waives and releasesdil I&ability. The waiver and release are parthef tonsideration for issuance of the No
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it isviie of the Commission that such a waive
against public policy.
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8. Fees and Expense$he Guaranteeing Subsidiary hereby agrees tapgaynd all expenses (including reasonable codessland
expenses) incurred by the Trustee or the Holdeesfarcing any rights under the Guarantees.

9. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED B*AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

10. CounterpartsThe parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal, but
all of them together represent the same agreement.

11. Effect of HeadingsThe Section headings herein are for convenientgeand shall not affect the construction hereof.

12. The TrusteeThe Trustee shall not be responsible in any nrawhatsoever for or in respect of the validity offeiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuer.

13. Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is sutgjgbe terms and conditions set forth in the hidee.
The Guaranteeing Subsidiary acknowledges thatliredeive direct and indirect benefits from thedfincing arrangements contemplated by
the Indenture and this Supplemental Indenture hatthe guarantee and waivers made by it pursaahts Guarantee are knowingly made in
contemplation of such benefits.

14. SuccessorsAll agreements of the Guaranteeing Subsidiathig Supplemental Indenture shall bind its sucasssxcept as
otherwise provided in the Indenture. All agreemefithe Trustee in this Supplemental Indentureldfiadl its successors.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above

written.

Dated: As of August 16, 2010

COTT HOLDINGS INC.

By: /s/ Michael Zimmerman
Name: Michael Zimmermar
Title: Treasure

HSBC BANK USA, NATIONAL
ASSOCIATION, as Truste

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




Exhibit 4.11
SUPPLEMENTAL INDENTURE
(Cliffstar LLC)

SUPPLEMENTAL INDENTURE (this “ Supplemental Indergti), dated as of August 17, 2010, among CliffstaC_(the “
Guaranteeing Subsidialy, a subsidiary of Cott Corporation (or its perait successor), a Canadian corporation (* Qp&ott Beverages
Inc., as Issuer, the other Guarantors (as defiméioel Indenture referred to herein) and HSBC BaBWk|National Association, as trustee
under the indenture referred to below (the “ Tre&je

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararttas heretofore executed and delivered to theadews indenture (the “
Indenture’), dated as of November 13, 2009 providing for ithigal issuance of an aggregate principal amadntp to $215.0 million of
8.375% Senior Notes due 2017 (the “ Ndjes

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shati#@eand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guararitef the Issuer’s Obligations under
the Notes and the Indenture on the terms and dongliset forth herein and under the Indenture‘{fBaarante€); and

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and deliierSbpplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is hereby
acknowledged, the Guaranteeing Subsidiary and thstde mutually covenant and agree for the equitaable benefit of the Holders of t
Notes as follows

1. Capitalized TermsCapitalized terms used herein without definititrall have the meanings assigned to them in theniode.

2. Agreement to be Boundrhe Guaranteeing Subsidiary hereby becomes w toetftte Indenture as a Guarantor and as suchsha!
all of the rights and be subject to all of the ghtions and agreements of a Guarantor under thentack.

3. Indenture Provision Pursuant to which Guaraigé&ven. This Supplemental Indenture is being executeddatislered pursuant to
Section 4.15 or 10.5 of the Indenture.

4. Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees amigil

(a) Along with all Guarantors named in the Indeetuo jointly and severally Guarantee to each Hotde Note authenticated by the
Trustee and to the Trustee and its successorssaigha that the principal of, premium, if any, ameérest and Liquidated Damages, if any, on
the Notes will be promptly paid in full when duepgect to any applicable grace period, whetheratunity, by acceleration or otherwise, and
interest on the overdue principal and interestgnaverdue interest on the Notes, if any, andthiéoobligations of the Issuer to the Holders
or the Trustee under the Indenture or under thedNwill be promptly paid in full or performed, &ll accordance with the terms hereof and
thereof, subject, however, to the limitations settf in Section 10.3 of the Indenture.

(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the
Indenture, the absence of any action to enforcedhee, any waiver or consent by any Holder of theeblwith respect to any provisions
hereof or thereof, the recovery of any judgmeniredhe Issuer, any action to enforce the sanamgrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarant:



(c) The Guaranteeing Subsidiary hereby waivegyelilce, presentment, demand of payment, filingaifrd with a court in the event of
insolvency or bankruptcy of the Issuer, any rightequire a proceeding first against the Issu@tgst, notice and all demands whatsoever.

(d) This Guarantee shall not be discharged excgepbmplete performance of the obligations containeitie Notes and the Indenture.

(e) If any Holder or the Trustee is required by anwrt or otherwise to return to the Issuer or @uarantor, or any custodian, trustee,
liquidator or other similar official acting in relan to the Issuer or any Guarantor, any amourd pgithe Issuer or any Guarantor to the
Trustee or such Holder, this Guarantee, to thenexiteeretofore discharged, shall be reinstatedlirférce and effect.

(f) The Guaranteeing Subsidiary agrees that angncdgainst the Issuer that arises from the paynpamfprmance or enforcement of the
Guaranteeing Subsidiary’s obligations under thisu@atee or the Indenture, including, without liriga, any right of subrogation, shall be
subject and subordinate to, and no payment withe@go any such claim of the Guaranteeing Subsidiaall be made before, the paymer
full in cash of all outstanding Notes in accordandth the provisions provided therefor in the Intige.

(9) As between the Guarantors, on the one handthenidolders and the Trustee, on the other handhéxmaturity of the obligations
guaranteed hereby may be accelerated as providedidgte VI of the Indenture for the purposes oftlBuarantee, notwithstanding any stay,
injunction or other prohibition preventing such @ecation in respect of the obligations guarantesreby, and (y) in the event of any
acceleration of such obligations as provided irichetVI of the Indenture, such obligations (whetbenot due and payable) shall forthwith
become due and payable by each Guarantor for tipege of this Guarantee.

(h) The Guarantors agree, inter se, that in thatessy payment or distribution is made by any Gotma(a “ Funding Guarantdy
under the Guarantees, such Funding Guarantortshalhtitied to a contribution from all other Guaaas in a pro rata amount, based on the
net assets of each Guarantor (including the Fun@uarantor), determined in accordance with GAARjextt to Section 10.3 of the
Indenture, for all payments, damages and expensaséd by such Funding Guarantor in dischargimgi$suer’s obligations with respect to
the Notes or any other Guarantor’s obligations umigie Guarantees, as the case may be.

(i) The obligations of the Guaranteeing Subsidiamger this Guarantee shall be limited to the exdenforth in Section 10.3.
(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and assigns.

5. Execution and DeliveryEach Guaranteeing Subsidiary agrees that thea@tegs shall remain in full force and effect natsfanding
any failure to endorse on each Note a notatiompfsaich Guarantees.

6. Merger, Consolidation, or Sale or Lease of Ass&he Guaranteeing Subsidiary shall not sell oentlise dispose of all or
substantially all of its assets to, or consolidaitt or merge with or into another Person (othamntthe Issuer or another Guarantor) except in
accordance with Section 5.1(b) of the Indenturés Guarantee will be released in accordance withi&@e5.1(b) of the Indenture.

7. No Recourse Against Otherblo director, officer, employee, incorporator twckholder of the Guaranteeing Subsidiary, as such,
shall have any liability for any obligations of thesuer, Cott or any Guaranteeing Subsidiary uttdeNotes, any Guarantees, the Indentul
this Supplemental Indenture or for any claim bas®dn respect of, or by reason of, such obligationtheir creation. Each Holder of the
Notes by accepting a Note waives and releasesdil I&ability. The waiver and release are parthef tonsideration for issuance of the No
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it i of the Commission that such a waive
against public policy.

8. Fees and Expense$he Guaranteeing Subsidiary hereby agrees t@apgaynd all expenses (including reasonable codesesland
expenses) incurred by the Trustee or the Holdeesfarcing any rights under the Guarantees.
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9. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BAND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

10. CounterpartsThe parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal, but
all of them together represent the same agreement.

11. Effect of HeadingsThe Section headings herein are for convenientgeand shall not affect the construction hereof.

12. The TrusteeThe Trustee shall not be responsible in any nrawhatsoever for or in respect of the validity offgiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuer.

13. Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is sutgjgbe terms and conditions set forth in the hidee.
The Guaranteeing Subsidiary acknowledges thatliregeive direct and indirect benefits from thedfincing arrangements contemplated by
the Indenture and this Supplemental Indenture latithe guarantee and waivers made by it pursaahts Guarantee are knowingly made in
contemplation of such benefits.

14. SuccessorsAll agreements of the Guaranteeing Subsidiathig Supplemental Indenture shall bind its sucasssxcept as
otherwise provided in the Indenture. All agreemerfithe Trustee in this Supplemental Indentureldiadl its successors.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above

written.

Dated: August 17, 2010

CLIFFSTAR LLC

By: /s/ Michael Zimmerman
Name Michael Zimmermair
Title: Vice President and Treasul

HSBC BANK USA, NATIONAL ASSOCIATION,
as Trustet

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




Exhibit 4.12
SUPPLEMENTAL INDENTURE
(Star Real Property LLC)

SUPPLEMENTAL INDENTURE (this “ Supplemental Indergti), dated as of August 17, 2010, among Star Regpé&ty LLC (the “
Guaranteeing Subsidialy, a subsidiary of Cott Corporation (or its perait successor), a Canadian corporation (* Qp&ott Beverages
Inc., as Issuer, the other Guarantors (as defiméioel Indenture referred to herein) and HSBC BaBWk|National Association, as trustee
under the indenture referred to below (the “ Tre&je

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararttas heretofore executed and delivered to theadews indenture (the “
Indenture’), dated as of November 13, 2009 providing for ithigal issuance of an aggregate principal amadntp to $215.0 million of
8.375% Senior Notes due 2017 (the “ Ndjes

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shati#@eand deliver to the Trustee
a supplemental indenture pursuant to which the &uaeing Subsidiary shall unconditionally guararitef the Issuer’s Obligations under
the Notes and the Indenture on the terms and dongliset forth herein and under the Indenture‘{fBaarante€); and

WHEREAS, pursuant to Section 9.1 of the Indenttire, Trustee is authorized to execute and deliierSbpplemental Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is hereby
acknowledged, the Guaranteeing Subsidiary and thstde mutually covenant and agree for the equitaable benefit of the Holders of t
Notes as follows

1. Capitalized TermsCapitalized terms used herein without definititrall have the meanings assigned to them in theniode.

2. Agreement to be Boundrhe Guaranteeing Subsidiary hereby becomes w toetftte Indenture as a Guarantor and as suchsha!
all of the rights and be subject to all of the ghtions and agreements of a Guarantor under thentack.

3. Indenture Provision Pursuant to which Guaraigé&ven. This Supplemental Indenture is being executeddatislered pursuant to
Section 4.15 or 10.5 of the Indenture.

4. Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees amigil

(a) Along with all Guarantors named in the Indeetuo jointly and severally Guarantee to each Hotde Note authenticated by the
Trustee and to the Trustee and its successorssaigha that the principal of, premium, if any, ameérest and Liquidated Damages, if any, on
the Notes will be promptly paid in full when duepgect to any applicable grace period, whetheratunity, by acceleration or otherwise, and
interest on the overdue principal and interestgnaverdue interest on the Notes, if any, andthiéoobligations of the Issuer to the Holders
or the Trustee under the Indenture or under thedNwill be promptly paid in full or performed, &ll accordance with the terms hereof and
thereof, subject, however, to the limitations settf in Section 10.3 of the Indenture.

(b) The obligations hereunder shall be unconditian@spective of the validity, regularity or eméeability of the Notes or the
Indenture, the absence of any action to enforcedhee, any waiver or consent by any Holder of theeblwith respect to any provisions
hereof or thereof, the recovery of any judgmeniredhe Issuer, any action to enforce the sanamgrother circumstance which might
otherwise constitute a legal or equitable discharggefense of a Guarant:



(c) The Guaranteeing Subsidiary hereby waivegyelilce, presentment, demand of payment, filingaifrd with a court in the event of
insolvency or bankruptcy of the Issuer, any rightequire a proceeding first against the Issu@tgst, notice and all demands whatsoever.

(d) This Guarantee shall not be discharged excgepbmplete performance of the obligations containeitie Notes and the Indenture.

(e) If any Holder or the Trustee is required by anwrt or otherwise to return to the Issuer or @uarantor, or any custodian, trustee,
liquidator or other similar official acting in relan to the Issuer or any Guarantor, any amourd pgithe Issuer or any Guarantor to the
Trustee or such Holder, this Guarantee, to thenexiteeretofore discharged, shall be reinstatedlirférce and effect.

(f) The Guaranteeing Subsidiary agrees that angncdgainst the Issuer that arises from the paynpamfprmance or enforcement of the
Guaranteeing Subsidiary’s obligations under thisu@atee or the Indenture, including, without liriga, any right of subrogation, shall be
subject and subordinate to, and no payment withe@go any such claim of the Guaranteeing Subsidiaall be made before, the paymer
full in cash of all outstanding Notes in accordandth the provisions provided therefor in the Intige.

(9) As between the Guarantors, on the one handthenidolders and the Trustee, on the other handhéxmaturity of the obligations
guaranteed hereby may be accelerated as providedidgte VI of the Indenture for the purposes oftlBuarantee, notwithstanding any stay,
injunction or other prohibition preventing such @ecation in respect of the obligations guarantesreby, and (y) in the event of any
acceleration of such obligations as provided irichetVI of the Indenture, such obligations (whetbenot due and payable) shall forthwith
become due and payable by each Guarantor for tipege of this Guarantee.

(h) The Guarantors agree, inter se, that in thatessy payment or distribution is made by any Gotma(a “ Funding Guarantdy
under the Guarantees, such Funding Guarantortshalhtitied to a contribution from all other Guaaas in a pro rata amount, based on the
net assets of each Guarantor (including the Fun@uarantor), determined in accordance with GAARjextt to Section 10.3 of the
Indenture, for all payments, damages and expensaséd by such Funding Guarantor in dischargimgi$suer’s obligations with respect to
the Notes or any other Guarantor’s obligations umigie Guarantees, as the case may be.

(i) The obligations of the Guaranteeing Subsidiamger this Guarantee shall be limited to the exdenforth in Section 10.3.
(j) This Guarantee inures to the benefit of anenforceable by the Trustee, the Holders and theicessors, transferees and assigns.

5. Execution and DeliveryEach Guaranteeing Subsidiary agrees that thea@tegs shall remain in full force and effect natsfanding
any failure to endorse on each Note a notatiompfsaich Guarantees.

6. Merger, Consolidation, or Sale or Lease of Ass&he Guaranteeing Subsidiary shall not sell oentlise dispose of all or
substantially all of its assets to, or consolidaitt or merge with or into another Person (othamntthe Issuer or another Guarantor) except in
accordance with Section 5.1(b) of the Indenturés Guarantee will be released in accordance withi&@e5.1(b) of the Indenture.

7. No Recourse Against Otherblo director, officer, employee, incorporator twckholder of the Guaranteeing Subsidiary, as such,
shall have any liability for any obligations of thesuer, Cott or any Guaranteeing Subsidiary uttdeNotes, any Guarantees, the Indentul
this Supplemental Indenture or for any claim bas®dn respect of, or by reason of, such obligationtheir creation. Each Holder of the
Notes by accepting a Note waives and releasesdil I&ability. The waiver and release are parthef tonsideration for issuance of the No
Such waiver may not be effective to waive liab#iitiunder the federal securities laws and it i of the Commission that such a waive
against public policy.

8. Fees and Expense$he Guaranteeing Subsidiary hereby agrees t@apgaynd all expenses (including reasonable codesesland
expenses) incurred by the Trustee or the Holdeesfarcing any rights under the Guarantees.
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9. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BAND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

10. CounterpartsThe parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal, but
all of them together represent the same agreement.

11. Effect of HeadingsThe Section headings herein are for convenientgeand shall not affect the construction hereof.

12. The TrusteeThe Trustee shall not be responsible in any nrawhatsoever for or in respect of the validity offgiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuer.

13. Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is sutgjgbe terms and conditions set forth in the hidee.
The Guaranteeing Subsidiary acknowledges thatliregeive direct and indirect benefits from thedfincing arrangements contemplated by
the Indenture and this Supplemental Indenture latithe guarantee and waivers made by it pursaahts Guarantee are knowingly made in
contemplation of such benefits.

14. SuccessorsAll agreements of the Guaranteeing Subsidiathig Supplemental Indenture shall bind its sucasssxcept as
otherwise provided in the Indenture. All agreemerfithe Trustee in this Supplemental Indentureldiadl its successors.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above
written.

Dated: August 17, 2010
STAR REAL PROPERTY LLC
By: /s/ Michael Zimmerman

Name Michael Zimmermair
Title: Treasurel

HSBC BANK USA, NATIONAL ASSOCIATION, as
Trustee

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




Exhibit 4.13
SUPPLEMENTAL INDENTURE

SUPPLEMENTAL INDENTURE (this “ Supplemental Indentti), dated as of August 25, 2010, among Cott Corjiana
a Canadian corporation (* Cdit its subsidiaries that are Guarantors (as ddfinghe Indenture referred to herein), Cott Begeglnc., as
Issuer, and HSBC Bank USA, National Associatiortrastee under the indenture referred to below (fheustee”).

WITNESSETH

WHEREAS, each of the Issuer, Cott and the Guararitas heretofore executed and delivered to thedewes indenture
(the “ Indentur€), dated as of November 13, 2009, providing far thitial issuance of an aggregate principal amadinip to $215.0 million
of 8.375% Senior Notes due 2017 (the “ Nddes

WHEREAS, the Indenture provides that the IssuerGarantors and the Trustee may amend or suppleheemdenture
without the consent of any Holder of a Note tac(iye any ambiguity, mistake, defect or inconsisgenad (ii) to conform the text of the
Indenture, the Notes or the Guarantees to any gimvof the “Description of Notes” section of tleslier's Offering Memorandum dated
October 29, 2009, relating to the initial offeriofjthe Notes, to the extent that such provisiothat “Description of Notes” was intended by
the Issuer to be a verbatim recitation of a provisif the Indenture, the Notes or the Guarantees.

NOW THEREFORE, in consideration of the foregoingl &or other good and valuable consideration, ticeip of which i
hereby acknowledged, the Issuer, Cott, the Guaraatad the Trustee mutually covenant and agrethéoequal and ratable benefit of the
Holders of the Notes as follows:

1. Capitalized TermsCapitalized terms used herein without definitétrall have the meanings assigned to them in theninde.

2. Amendment to Section 1.The following definition is added to the list définitions:

“Treasury Rate” means, for any date, the yield &durity at the time of computation of United Stafesasury securities with a
constant maturity as compiled and published imtlost recent Federal Reserve Statistical Releasg(F12) that has become publi
available at least two business days prior to gigieable redemption date (or, if such StatistRelease is no longer published, any
publicly available source of similar market datajstnearly equal to the period from the applicabtiemption date to November 15,
2013; provided, however, that if the period frora #pplicable redemption date is not equal to tmstamt maturity of a United States
Treasury security for which a weekly average yisldiven, the Treasury Rate shall be obtainedsali interpolation (calculated to
the nearest one-twelfth of a year) from the weekigrage yields of United States Treasury secufbieshich such yields are given
except that if the period from the redemption datBlovember 15, 2013 is less than one year




weekly average yield on actually traded United &tdtreasury securities adjusted to a constant ityatifirone year shall be used.

3. Amendment to Section 4.17(alause (a) of Section 4.17 of the Indenture relby amended and restated in its entirety to read a
follows:

(a) During any period of time that (i) the Notew@dnvestment Grade Ratings from both Rating Agesiaind (ii) no Default or Eve
of Default has occurred and is continuing undes thdenture (the events described in the foregdiagses (i) and (ii) being
collectively referred to as a “ Covenant Suspen¥jip@ott and its Restricted Subsidiaries shall m@tsubject to the provisions of this
Indenture under Sections 4.6, 4.7, 4.8, 4.9, A1® and clause (4) of Section 5.1 (collectivehg t Suspended CovenarijsThe
Issuer shall give notice to the Trustee of any @awn¢ Suspension and any Reversion Date (as defigled).

4. Amendment to Section 5.1(cClause (c) of Section 5.1 of the Indenture ighgramended and restated in its entirety to read as
follows:

(c) The Guarantee of a Guarantor that is a SubrgidfaCott will be released:

0] in connection with any sale or other dispositaf all or substantially all of the assets of tGatarantor (including by way of
merger or consolidation) to a Person that is nith€e before or after giving effect to such trarngatg a Subsidiary of Cott,
if the sale or other disposition complies with $@ti.9;

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

(i)  upon Legal Defeasance, Covenant Defeasance oradiigein accordance with Article VII

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

(v)  ifthe Guarantor no longer Guarantees any obligatimder the Credit Facilities and such Guararmdesdhot Guarantee a
other Indebtedness of the Issuer or any Guarafthier than Guarantees that are concurrently retbagth the Guarantee
of the Notes)

5. Amendment to Section 6.01(hflause (h) of Section 6.01 of the Indenture i®bg amended and restated in its entirety to read a
follows:




(h) a court of competent jurisdiction enters aneomar decree under any Bankruptcy Law, and theramddecree remains unstayed
and in effect for 60 consecutive days, that:

(i) is for relief against Cott, the Issuer or arligr Restricted Subsidiary that is a SignificanbSdiary of Cott in an
involuntary case;

(i) appoints a custodian of Cott, the Issuer or atiher Restricted Subsidiary that is a SignificAnbsidiary of Cott or for
all or substantially all of the property of theuss or any of its Restricted Subsidiaries thatSigmificant Subsidiaries; or

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

6. Governing Law THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED B*AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

7. Counterparts The parties may sign any number of copies of$higplemental Indenture. Each signed copy shadhberiginal, but a
of them together represent the same agreement.

8. Effect of Headings The Section headings herein are for conveniengeand shall not affect the construction hereof.

9. The Trustee The Trustee shall not be responsible in any mawhatsoever for or in respect of the validity offiiency of this
Supplemental Indenture or for or in respect ofréatals contained herein, all of which recitals arade solely by Cott, the Issuer and the
Guarantors.

10. SuccessorsAll agreements of Cott, the Issuer and the Guararin this Supplemental Indenture shall bindshecessors of such
entities, except as otherwise provided in the Ihaken All agreements of the Trustee in this Supgletal Indenture shall bind its successors.
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executd@sabf the date first above
written.

Dated: August 25, 2010
COTT BEVERAGES INC
By: /s/ Michael Zimmermai

Name: Michael Zimmerma
Title: Treasure

COTT CORPORATION

By: /s/ Michael Zimmerma
Name: Michael Zimmerma
Title: Treasure

COTT HOLDINGS INC.

By: /s/ Michael Zimmerma
Name: Michael Zimmerma
Title: Treasure

COTT USA CORP

By: /s/ Michael Zimmermai
Name: Michael Zimmerma
Title: Treasure




COTT USA FINANCE LLC

By: /s/ Kristine Eppe:

Name: Kristine Eppe
Title: Treasure

COTT VENDING INC.

By: /s/ Michael Zimmermai

Name: Michael Zimmerma
Title: Treasure

COTT BEVERAGES LIMITED

By: /s/ Gregory N. Leite

Name: Gregory N. Leite
Title: Director

COTT RETAIL BRANDS LIMITED

By: /s/ Gregory N. Leite

Name: Gregory N. Leite
Title: Director

COTT LIMITED

By: /s/ Gregory N. Leite

Name: Gregory N. Leite
Title: Director



COTT EUROPE TRADING LIMITED

By: /s/ Gregory N. Leite

Name: Gregory N. Leite
Title: Director

COTT PRIVATE LABEL LIMITED

By: /s/ Gregory N. Leite

Name: Gregory N. Leite
Title: Director

COTT NELSON (HOLDINGS) LIMITED

By: /s/ Gregory N. Leite

Name: Gregory N. Leite
Title: Director

COTT (NELSON) LIMITED

By: /s/ Gregory N. Leite

Name: Gregory N. Leite
Title: Director

CB NEVADA CAPITAL INC.

By: /s/ Kristine Eppe:

Name: Kristine Eppe
Title: Treasure



INTERIM BCB, LLC

By: /s/ Michael Zimmerma

Name: Michael Zimmerma
Title: Treasure

2011438 ONTARIO LIMITED

By: /s/ Michael Zimmermai

Name: Michael Zimmerma
Title: Treasure

804340 ONTARIO LIMITED

By: /s/ Michael Zimmerma

Name: Michael Zimmerma
Title: Treasure

967979 ONTARIO LIMITED

By: /s/ Michael Zimmerma

Name: Michael Zimmerma
Title: Treasure

156775 CANADA INC.

By: /s/ Michael Zimmermai

Name: Michael Zimmerma
Title: Treasure



COTT ACQUISITION LIMITED

By: /s/ Marni Morgan Po

Name: Marni Morgan Pa
Title: Director

COTT UK ACQUISITION LIMITED

By: /s/ Marni Morgan Po

Name: Marni Morgan Pa
Title: Director

COTT U.S. ACQUISITION LLC

By: /s/ Michael Zimmerma

Name: Michael Zimmerma
Title: Treasure

COTT ACQUISITION LLC

By: /s/ Michael Zimmerma

Name: Michael Zimmerma
Title: Treasure

CAROLINE LLC
By Cott Corporation, its sole memk

By: /s/ Michael Zimmermai

Name: Michael Zimmerma
Title: Treasure



CLIFFSTAR LLC

By: /s/ Michael Zimmerma

Name: Michael Zimmerma
Title: Treasure

STAR REAL PROPERTY LLC

By: /s/ Michael Zimmermai

Name: Michael Zimmerma
Title: Treasure

COTT U.S. HOLDINGS LLC

By: /s/ Michael Zimmerma

Name: Michael Zimmerma
Title: Treasure

HSBC BANK USA, NATIONAL
ASSOCIATION, as Truste

By: /s/ Herawattee All

Name: Herawattee Al
Title: Vice Presiden



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

August 27, 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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(“ 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 Issuer2if3000,000 in aggregate principal amount
of the Issuer’s 8.375% Senior Notes due 2017 (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 StatementThe Exchange Notes are to be issued pursuahetindenture dated as of November 13, 2009 (theénture’), 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 8.375% Senior Notes due 2017 issued on MEICB010 (the “ Old Notey, of

which $215,000,000 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 November 13, 2009, by arahgrthe Issuer, the Guarantors and Barclays CdpitalDeutsche Bank Securities Inc.
and J.P. Morgan Securities Inc., as initial purehs®f the Old Notes and (vi) forms of the ExchaNgées and 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

Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Telephone: 416.979.2211
Facsimile: 416.979.1234
goodmans.ca

August 27, 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.$215,000,000 aggregate
principal amount of CBI's 8.375% Senior Notes d04 2 (the “New Notes") to be offered in exchange for any and all of GRlutstanding
8.375% Senior Notes due 2017 originally issued omgwhber 13, 2009 (theOld Notes”). The New Notes will be fully and unconditionally
guaranteed on a senior basis, jointly and sevelaiyl56775 Canada Inc., 967979 Ontario Limitedt & Ontario Limited and 2011438
Ontario Limited (the ‘Canadian Subsidiary Guarantors”), the Company, certain of the Company’s current tuture domestic restricted
subsidiaries, and the Company’s subsidiary thalité assets in the United Kingdom (collectivéihe “ Guarantors ”). The New Notes will
be issued under an indenture dated as of Noven®h&0D9, among the Company, the Guarantors and HEBR USA, National
Association, as trustee (thérfdenture ”). The Indenture includes the guarantees of the' 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 deisimand 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
August 27, 2010
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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

August 27, 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
August 27, 201(



