
PRIMO WATER CORP /CN/

FORM S-4/A
(Registration Statement for securities to be issued in business combination transactions)

Filed 08/27/10
    

Address 4221 W. BOY SCOUT BLVD.
SUITE 400
TAMPA, FL, 33607

Telephone 813-313-1732
CIK 0000884713

Symbol PRMW
SIC Code 2086 - Bottled and Canned Soft Drinks and Carbonated Waters

Industry Non-Alcoholic Beverages
Sector Consumer Non-Cyclicals

Fiscal Year 12/28

http://www.edgar-online.com
© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.

https://www.edgar-online.com


Table of Contents  

As filed with the Securities and Exchange Commission on August 27, 2010  
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Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration statement becomes 
effective and all other conditions to the plan of arrangement contemplated by the arrangement agreement described in the enclosed proxy 
statement/prospectus have been satisfied or waived.  

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is 
compliance with General Instruction G, check the following box.   �  

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following 
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.   �  

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the 
Securities Act registration statement number of the earlier effective registration statement for the same offering.   �  

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the 
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in 
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the 
Securities and Exchange Commission acting pursuant to said Section 8(a) may determine.  
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SCHEDULE A  
   

Additional Registrants    

State of  
Incorporation  

or  
Organization    Principal Executive Offices    

I.R.S. Employer  
Identification Number 

Cott Corporation     Canada    6525 Viscount Road, Mississauga, ON L4V 1H6    98-0154711 

Cott Beverages Inc.     Georgia    5519 W. Idlewild Ave, Tampa FL 33617    58-1947565 

Cott Holdings Inc.     Delaware    5519 W. Idlewild Ave, Tampa FL 33617    90-0601511 

Cott USA Corp.     Georgia    5519 W. Idlewild Ave, Tampa FL 33617    58-1947564 

Cott Vending Inc.     Delaware    5519 W. Idlewild Ave, Tampa FL 33617    80-0003395 

Interim BCB LLC     Delaware    5519 W. Idlewild Ave, Tampa FL 33617    Disregarded Entity 

CB Nevada Capital Inc.     Nevada    5519 W. Idlewild Ave, Tampa FL 33617    71-0892875 

Cott U.S. Holdings LLC     Delaware    5519 W. Idlewild Ave, Tampa FL 33617    27-3178435 

Cott U.S. Acquisition LLC     Delaware    5519 W. Idlewild Ave, Tampa FL 33617    27-3178210 

Cott Acquisition LLC     Delaware    5519 W. Idlewild Ave, Tampa FL 33617    27-3178138 

Caroline LLC     Delaware    5519 W. Idlewild Ave, Tampa FL 33617    27-3093616 

Cliffstar LLC     Delaware    5519 W. Idlewild Ave, Tampa FL 33617    37-1606117 

Star Real Property LLC     Delaware    5519 W. Idlewild Ave, Tampa FL 33617    27-0021955 

Cott USA Finance LLC  
   Delaware    

Kegworth Citrus Grove Side Ley,  
Derbyshire, UK DE74 2FJ    N/A 

Cott Beverages Limited  
   United Kingdom    

Kegworth Citrus Grove Side Ley,  
Derbyshire, UK DE74 2FJ    532/32600 90818 

Cott Retail Brands Limited  
   United Kingdom    

Kegworth Citrus Grove Side Ley,  
Derbyshire, UK DE74 2FJ    532/36420 02440 

Cott Limited  
   United Kingdom    

Kegworth Citrus Grove Side Ley,  
Derbyshire, UK DE74 2FJ    110 95740 02791 

Cott Europe Trading Limited  
   United Kingdom    

Kegworth Citrus Grove Side Ley,  
Derbyshire, UK DE74 2FJ    110 24377 27098 

Cott Private Label Limited  
   United Kingdom    

Kegworth Citrus Grove Side Ley,  
Derbyshire, UK DE74 2FJ    110 84300 09202 

Cott Nelson (Holdings) Limited  
   United Kingdom    

Kegworth Citrus Grove Side Ley,  
Derbyshire, UK DE74 2FJ    Dormant Company 

Cott (Nelson) Limited  
   United Kingdom    

Kegworth Citrus Grove Side Ley,  
Derbyshire, UK DE74 2FJ    532/25650 02858 

Cott Acquisition Limited  
   United Kingdom    

Kegworth Citrus Grove Side Ley  
Derbyshire, UK DE74    27-3240536 

Cott UK Acquisition Limited  
   United Kingdom    

Kegworth Citrus Grove Side Ley  
Derbyshire, UK DE74    27-3240546 

156775 Canada Inc.     Canada    6525 Viscount Road, Mississauga, ON L4V 1H6    89614 3872 RC0001 

967979 Ontario Limited     Canada    6525 Viscount Road, Mississauga, ON L4V 1H6    13169 9266 RC0001 

804340 Ontario Limited     Canada    6525 Viscount Road, Mississauga, ON L4V 1H6    89614 3278 RC0001 

2011438 Ontario Limited     Canada    6525 Viscount Road, Mississauga, ON L4V 1H6    86503 7055 RC0001 
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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  
      

  

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  
   

   

   

   

   

   

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  

  
•   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.  
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We have not authorized anyone to give you any information or to make any representations about us or the exchange offer other 
than those contained in this prospectus. If you are given any information or representations about these matters that is not discussed in 
this prospectus, you must not rely on that information. This prospectus is not an offer to sell or a solicitation of an offer to buy 
securities anywhere or to anyone where or to whom we are not permitted to offer or sell securities under applicable law. The delivery 
of this prospectus does not, under any circumstances, mean that there has not been a change in our affairs since the date of this 
prospectus. Subject to our obligation to amend or supplement this prospectus as required by law and the rules of the Securities and 
Exchange Commission, the information contained in this prospectus is correct only as of the date of this prospectus, regardless of the 
time of delivery of this prospectus or any sale of these securities.  

TABLE OF CONTENTS  
   

   

This prospectus incorporates important business and financial information about us that is not included in or delivered with this 
document. This information is available to you at no cost, upon your request. You can request this information by writing or 
telephoning us at the following address: Investor Relations, 5519 West Idlewild Avenue, Tampa, Florida, United States 33634, 
telephone number (813) 313-1840.  

In order to obtain timely delivery, you must request information no later than                     , 2010, which is five business days 
before the scheduled expiration of the exchange offer.  
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WHERE YOU CAN FIND MORE INFORMATION  

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission (the 
“SEC”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). We have also filed with the SEC a registration 
statement on Form S-4, which you can access on the SEC’s Internet site at http://www.sec.gov, to register the exchange notes. This prospectus, 
which forms part of the registration statement, does not contain all of the information included in that registration statement. For further 
information about us and the exchange notes offered in this prospectus, you should refer to the registration statement and its exhibits. You may 
read and copy any materials we file with the SEC at the Public Reference Room of the SEC at 100 F Street, N.E., Washington, D.C. 20549. 
Please call the SEC at 1-800-SEC-0330 for more information about the operation of the Public Reference Room. The SEC also maintains an 
Internet site at http://www.sec.gov that contains reports, proxy and information statements, and other information regarding issuers that file 
electronically with the SEC. You may also obtain certain of these documents on our Internet site at http://www.cott.com. Our web site and the 
information contained on that site, or connected to that site, are not incorporated into and are not a part of this prospectus.  

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE  

This prospectus incorporates by reference important business and financial information about our company that is not included in or 
delivered with this document. The information incorporated by reference is considered to be part of this prospectus, and later information that 
we file with the SEC will automatically update and supersede this information. Any statement contained in this prospectus or in any document 
incorporated or deemed to be incorporated by reference into this prospectus that is modified or superseded by subsequently filed materials shall 
not be deemed, except as so modified or superseded, to constitute a part of this prospectus. We incorporate by reference the documents set forth 
below that we have previously filed with the SEC, including all exhibits thereto, and any future filings we make with the SEC under 
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act from now until the termination of the exchange offer:  
   

   

   

   

You can obtain any of the documents incorporated by reference into this prospectus from the SEC’s web site at the address described 
above. You may also request a copy of these filings, at no cost, by writing or telephoning to the address and telephone set forth below. We will 
provide, without charge, upon written or oral request, copies of any or all of the documents incorporated by reference into this prospectus 
(excluding exhibits to such documents unless such exhibits are specifically incorporated by reference therein). You should direct requests for 
documents to: Cott Beverages Inc., Investor Relations, 5519 West Idlewild Avenue, Tampa, Florida, United States 33634, telephone number 
(813) 313-1840.  

In order to obtain timely delivery of any copies of filings requested, please write or call us no later than                     , 2010, which is five 
business days before the expiration date of the exchange offer.  

  •   our Annual Report on Form 10-K for the year ended January 2, 2010, filed with the SEC on March 16, 2010;  

  
•   our Quarterly Report on Form 10-Q for the quarter ended April 3, 2010, filed with the SEC on May 12, 2010 and our Quarterly 

Report on Form 10-Q for the quarter ended July 3, 2010 filed with the SEC on August 4, 2010;  

  
•   our Definitive Proxy Statement on Schedule 14A related to our Annual and Special Meeting of Shareholders, filed with the SEC on 

April 1, 2010 (with respect to information contained in such Definitive Proxy Statement that is incorporated into Part III of our 
Annual Report on Form 10-K for the year ended January 2, 2010 only); and  

  
•   our Current Reports on Form 8-K filed with the SEC on April 29, 2010, May 5, 2010, May 7, 2010, July 8, 2010 (as amended by our 

Current Report on Form 8-K/A filed on July 9, 2010), August 4, 2010, August 10, 2010, August 12, 2010 and August 20, 2010 
(except, in any such case, the portions furnished and not filed pursuant to Item 2.02, Item 7.01 or otherwise).  
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S  

This prospectus and the documents incorporated by reference herein include “forward-looking information” and “forward-looking 
statements” within the meaning of securities laws, including the “safe harbour” provisions of the Securities Act (Ontario). All forward-looking 
information and forward-looking statements are based on our current beliefs as well as assumptions made by and information currently 
available to us and relate to, among other things, anticipated financial performance, business prospects, strategies, regulatory developments, 
new products and economic conditions. Forward-looking information and forward-looking statements may be identified by the use of words 
like “believes,” “expects,” “plans,” “intends,” “estimates” or “anticipates” and similar expressions, as well as future or conditional verbs such 
as “will,” “should,” “would,” and “could.” While we believe these forward-looking statements are reasonable, any of these assumptions could 
prove to be inaccurate and, as a result, the forward-looking statements based on those assumptions could be incorrect. These statements are 
subject to certain risks and uncertainties that could cause actual results to differ materially from those included in the forward-looking 
statements. In addition, actual results could differ materially from those projected or suggested in any forward-looking statements as a result of 
a variety of factors and conditions which include, among others, the various risk factors described under “Risk Factors” and elsewhere in this 
prospectus.  

We caution the reader that the risk factors described below may not be exhaustive. We operate in a continually changing business 
environment, and new risk factors emerge from time to time. Management cannot predict such new risk factors, nor can it assess the impact, if 
any, of such new risk factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ 
materially from those projected in any forward-looking statements. We undertake no obligation to update or revise these forward-looking 
statements, whether as a result of changes in underlying factors, new information, future events or otherwise, except as required by law.  
   

2  
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SUMMARY  

The following summary is qualified in its entirety by the more detailed information included elsewhere or incorporated by reference in 
this prospectus. Because this is a summary, it may not contain all of the information that may be important to you. You should read the entire 
prospectus carefully, paying particular attention to the matters discussed under the caption “Risk Factors” and our consolidated financial 
statements and accompanying notes, as well as the information incorporated by reference. In addition, you should request from us all 
additional public information you wish to review relating to us and complete your own examination of us and the terms of the exchange offer 
and the exchange notes before making an investment decision. Unless otherwise indicated, “Cott,” “the Company,” we,” “us,” “our” and 
words of similar import refer to Cott Corporation, Cott Beverages Inc. and their subsidiaries on a consolidated basis.  

Cott is one of the world’s largest non-alcoholic beverage companies and the world’s largest retailer brand soft drink provider. We have a 
diversified product line, which, in addition to carbonated soft drinks, includes clear, still and sparkling flavored waters, juice-based products, 
bottled water, energy drinks and ready-to-drink teas.  

We have five operating segments—North America (which includes the U.S. reporting unit and Canada reporting unit), United Kingdom 
(which includes our United Kingdom reporting unit and our Continental European reporting unit), Mexico, Royal Crown International and All 
Other (which includes our Asia reporting unit and our international corporate expenses). Cott closed its active Asian operations at the end of 
fiscal year 2008.  

Cott Corporation was incorporated in 1955 and is governed by the Canada Business Corporation Act. Cott Beverages Inc. was 
incorporated in 1991 as a Georgia corporation. Our registered Canadian office is located at 333 Avro Avenue, Pointe-Claire, Quebec, Canada 
H9R 5W3 and our principal executive offices are located at 5519 W. Idlewild Avenue, Tampa, Florida, United States 33634 and 6525 Viscount 
Road, Mississauga, Ontario, Canada L4V 1H6. The registered Canadian office and principal executive office for each of the guarantor 
registrants is the same as the registered Canadian office and principal executive office for Cott.  

Recent Developments  

On August 17, 2010, Cott closed the acquisition (the “Cliffstar Acquisition”) of substantially all of the assets and liabilities of Cliffstar 
Corporation (“Cliffstar”) and its affiliated companies for $500 million in cash, subject to adjustments for working capital, indebtedness and 
certain expenses. Pursuant to the terms of the Asset Purchase Agreement among Cott, Cliffstar, Caroline LLC, each of the Cliffstar companies 
named therein and Stanley Star (the “Asset Purchase Agreement”), Cliffstar is entitled to additional contingent earnout consideration of up to a 
maximum of $55 million, the first $15 million of which is payable upon the taking of substantial steps toward upgrades of certain expansion 
projects in 2010, and the remainder is based on the achievement of certain performance measures during the fiscal year ending January 1, 2011. 
Cliffstar is also entitled to $14 million of deferred consideration, which will be paid over a three-year period.  

Cott financed the Cliffstar Acquisition through the closing of its previously announced private placement offering of up to $375 million 
in aggregate principal amount of 8.125% senior notes due 2018 (the “Note Offering”) and underwritten public offering of 13,340,000 common 
shares (the “Equity Offering”) at a price of $5.60 per share (including the exercise of the underwriters’ over-allotment option for 1,740,000 
shares). Cott financed the remainder of the purchase price through borrowings under its asset based lending facility (the “ABL Facility”), which 
Cott refinanced in connection with the Cliffstar Acquisition to, among other things, provide for the Cliffstar Acquisition, the Note Offering and 
the application of net proceeds therefrom, the Equity Offering and the application of net proceeds therefrom and increase the amount available 
for borrowings to $275 million.  
   

3  
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The Exchange Offer  

The following is a brief summary of certain material terms of the exchange offer. For a more complete description of the terms of the 
exchange offer, see “The Exchange Offer” in this prospectus.  
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Background  On November 13, 2009, we issued $215,000,000 aggregate principal amount of our 
8.375% Senior Notes due 2017, or the old notes, to Barclays Capital, Deutsche Bank 
Securities and J.P. Morgan, as the initial purchasers, in a transaction exempt from the 
registration requirements of the Securities Act. The initial purchasers then sold the old 
notes to qualified institutional buyers in reliance on Rule 144A and to persons outside 
the United States in reliance on Regulation S under the Securities Act. Because the old 
notes have been sold in reliance on exemptions from registration, the old notes are 
subject to transfer restrictions. In connection with the issuance of the old notes, we 
entered into a registration rights agreement with the initial purchasers pursuant to which 
we agreed, among other things, to deliver to you this prospectus and to complete an 
exchange offer for the old notes. 

The Exchange Offer  We are offering to exchange up to $215,000,000 aggregate principal amount of our 
8.375% Senior Notes due 2017, or the exchange notes, for an equal aggregate principal 
amount of old notes. The terms of the exchange notes are identical in all material 
respects to the terms of the old notes, except that the exchange notes have been 
registered under the Securities Act and do not contain transfer restrictions, registration 
rights or additional interest provisions. You should read the discussion set forth under 
“Description of the Exchange Notes” for further information regarding the exchange 
notes. In order to be exchanged, an old note must be properly tendered and accepted. All 
old notes that are validly tendered and not withdrawn will be exchanged. We will issue 
and deliver the exchange notes promptly after the expiration of the exchange offer. 

Resale of Exchange Notes  Based on interpretations by the SEC’s Staff, as detailed in a series of no-action letters 
issued to third parties unrelated to us, we believe that the exchange notes issued in the 
exchange offer may be offered for resale, resold or otherwise transferred by you without 
compliance with the registration and prospectus delivery requirements of the Securities 
Act as long as: 

  
•   you, or the person or entity receiving the exchange notes, acquires the exchange 

notes in the ordinary course of business;  

  
•   neither you nor any such person or entity receiving the exchange notes is engaging 

in or intends to engage in a distribution of the exchange notes within the meaning of 
the federal securities laws;  

  
•   neither you nor any such person or entity receiving the exchange notes has an 

arrangement or understanding with any person or entity to participate in any 
distribution of the exchange notes; and  
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We have not submitted a no-action letter to the SEC and there can be no assurance that 
the SEC would make a similar determination with respect to this exchange offer. If you 
do not meet the conditions described above, you must comply with the registration and 
prospectus delivery requirements of the Securities Act in connection with the resale of 
the exchange notes. If you fail to comply with these requirements you may incur 
liabilities under the Securities Act, and we will not indemnify you for such liabilities.  

   

   

   

   

A timely confirmation of book-entry transfer of your old notes into the exchange agent’s 
account at The Depository Trust Company, or DTC, according to the procedures 
described in this prospectus under “The Exchange Offer,” must be received by the 
exchange agent before 5:00 p.m., New York City time, on the expiration date.  

   
5  

  
•   neither you nor any such person or entity receiving the exchange notes is an 

“affiliate” of Cott Beverages Inc., as that term is defined in Rule 405 under the 
Securities Act.  

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

Withdrawal Rights  You may withdraw tendered old notes at any time prior to 5:00 p.m., New York City 
time, on the expiration date. See “The Exchange Offer—Terms of the Exchange Offer.”  

Conditions to the Exchange Offer  The exchange offer is subject to certain customary conditions, including our 
determination that the exchange offer does not violate any law, statute, rule, regulation 
or interpretation by the Staff of the SEC or any regulatory authority or other foreign, 
federal, state or local government agency or court of competent jurisdiction, some of 
which may be waived by us. See “The Exchange Offer—Conditions to the Exchange 
Offer.”  

Procedures for Tendering Old Notes  You may tender your old notes by instructing your broker or bank where you keep the 
old notes to tender them for you. In some cases, you may be asked to submit the blue-
colored letter of transmittal that may accompany this prospectus. By tendering your old 
notes, you will represent to us, among other things, (1) that you are, or the person or 
entity receiving the exchange notes, is acquiring the exchange notes in the ordinary 
course of business, (2) that neither you nor any such other person or entity has any 
arrangement or understanding with any person to participate in the distribution of the 
exchange notes within the meaning of the Securities Act and (3) that neither you nor any 
such other person or entity is our affiliate within the meaning of Rule 405 under the 
Securities Act. Your old notes will be tendered in integral multiples of $1,000. Exchange 
notes will be issued in minimum denominations of $2,000 and integral multiples of 
$1,000 in excess thereof. 
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Consequences of Failure to Exchange  Any old notes not accepted for exchange for any reason will be credited to an account 
maintained at DTC promptly after the expiration or termination of the exchange offer. 
Old notes that are not tendered, or that are tendered but not accepted, will be subject to 
their existing transfer restrictions. We will have no further obligation, except under 
limited circumstances, to provide for registration under the Securities Act of the old 
notes. The liquidity of the old notes could be adversely affected by the exchange offer. 
See “Risk Factors—Risks Related to Retention of the Old Notes—If you do not 
exchange your old notes, your old notes will continue to be subject to the existing 
transfer restrictions and you may be unable to sell your old notes.”  

Taxation  The exchange of old notes for exchange notes by tendering holders should not be a 
taxable event for U.S. federal income tax purposes. For more details, see “Material 
United States Federal Income Tax Consequences.”  

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

Exchange Agent  HSBC Bank USA, National Association is serving as the exchange agent in connection 
with the exchange offer. The address, telephone number and facsimile number of the 
exchange agent are listed under “The Exchange Offer—Exchange Agent.”  
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Terms of the Exchange Notes  

The following is a brief summary of certain material terms of the exchange notes. For more complete information about the exchange 
notes, see “Description of the Exchange Notes” in this prospectus.  
   

   

   

   

   

   

   

   

   

   

As of July 3, 2010, after giving effect to (i) the Cliffstar Acquisition, (ii) the Equity 
Offering and the application of net proceeds therefrom, (iii) the Note Offering and the 
application of net proceeds therefrom, and (iv) borrowings under our ABL Facility, 
$709.2 million of indebtedness would have been outstanding, of which $119.9 million 
would have been secured indebtedness.  
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Issuer  Cott Beverages Inc. 

Notes Offered  $215.0 million in aggregate principal amount of 8.375% Senior Notes due 2017. 
Maturity Date  November 15, 2017. 

Interest Rate  We will pay interest on the exchange notes at an annual interest rate of 8.375%. 

Interest Payment Dates  Interest on the exchange notes will be payable on May 15 and November 15 of each 
year, beginning on May 15, 2010. 

Guarantees  The Issuer’s obligations under the exchange notes will be fully and unconditionally 
guaranteed on a senior basis, jointly and severally, by Cott Corporation, certain of our 
current and future domestic restricted subsidiaries, and our subsidiary that holds our 
assets in the United Kingdom. Certain of our subsidiaries will not be guarantors of the 
notes. As of July 3, 2010, the non-guarantor subsidiaries held approximately 
$72.9 million of our total assets of approximately $880.0 million and had liabilities of 
approximately $24.3 million. 

Ranking  The exchange notes and the guarantees will be unsecured senior indebtedness. 
Accordingly, they will be: 

  
•   pari passu in right of payment with all of the Issuer’s and the guarantors’ existing 

and future senior indebtedness (including debt under our ABL Facility);  

  
•   senior in right of payment to all of the Issuer’s and the guarantors’ existing and 

future subordinated indebtedness;  

  
•   effectively subordinated to all of the Issuer’s and the guarantors’ secured 

indebtedness, including borrowings under our ABL Facility, to the extent of the 
value of the assets securing such indebtedness; and  

  •   structurally subordinated to all obligations of our non-guarantor subsidiaries.  
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At any time prior to November 15, 2013, we may redeem some or all of the exchange 
notes at a redemption price equal to the principal amount of the notes redeemed plus 
accrued and unpaid interest to the date of redemption plus a “make-whole” premium set 
forth under “Description of Exchange Notes—Redemption at Make-Whole Premium.”  

In addition, at any time on or after November 15, 2013, we may redeem some or all of 
the exchange notes at the redemption prices set forth under “Description of Exchange 
Notes—Optional Redemption.”  

   

   

   

   

   

   

   

   

   

   

Each of the covenants is subject to a number of important exceptions and qualifications. 
See “Description of Exchange Notes—Certain Covenants.”  
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Optional Redemption  Prior to November 15, 2012, we may redeem up to 35% of the aggregate principal 
amount of the exchange notes with the proceeds of certain equity offerings. 

Offer to Purchase  If we experience specific kinds of changes of control, and, under certain circumstances, 
if we sell certain assets, we may be required to offer to purchase the notes at the prices 
set forth under “Description of Notes—Repurchase at the Option of Holders—Change of 
Control”  and “—Asset Sales.”  

Covenants  The indenture governing the notes contains certain covenants limiting our ability and the 
ability of our restricted subsidiaries to, under certain circumstances: 

  •   incur additional indebtedness and issue preferred stock;  
  •   pay dividends or distributions on or purchase our equity interests;  
  •   make other restricted payments or investments;  
  •   redeem debt that is junior in right of payment to the notes;  
  •   use our assets as security in other transactions;  
  •   place restrictions on distributions and other payments from restricted subsidiaries;  
  •   sell certain assets or merge with or into other entities; and  
  •   enter into transactions with affiliates.  

DTC Eligibility  The exchange notes will be issued in book-entry form and will be represented by a 
permanent global security deposited with a custodian for and registered in the name of 
the nominee of DTC in New York, New York. Beneficial interests in the global security 
will be shown on, and transfers will be effected only through, records maintained by 
DTC and its direct and indirect participants and any such interests may not be exchanged 
for certificated securities, except in limited circumstances. See “Description of the 
Exchange Notes—Book-Entry Delivery and Form.”  
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Absence of Established Markets for the Notes  The exchange notes are a new issue of securities, and currently there is no market for the 
notes. We do not intend to apply for the exchange notes to be listed on any securities 
exchange, or to arrange for any quotation system to quote them. Accordingly, we cannot 
assure you that liquid markets will develop for the exchange notes. 

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

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

Ratios of earnings to combined fixed charges and preferred stock dividends requirements are not presented because there was no 
outstanding preferred stock in any of the periods indicated.  

The ratio of earnings to fixed charges was less than 1:1 for the year ended December 30, 2006. In order to achieve a ratio of earnings to 
Fixed charges of 1:1, we would have had to generate an additional $35 million in pre-tax earnings in the year ended December 30, 2006.  

The ratio of earnings to fixed charges was less than 1:1 for the year ended December 29, 2007. In order to achieve a ratio of earnings to 
fixed charges of 1:1, we would have had to generate an additional $88 million in pre-tax earnings in the year ended December 29, 2007.  

The ratio of earnings to fixed charges was less than 1:1 for the year ended December 27, 2008. In order to achieve a ratio of earnings to 
fixed charges of 1:1, we would have had to generate an additional $145 million in pre-tax earnings in the year ended December 27, 2008.  
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     Six months ended    Year ended 

     
July 3, 
2010    

June 27,  
2009    

Jan. 2, 
 

2010    

Dec. 27, 
 

2008    

Dec. 29, 
 

2007    

Dec. 30, 
 

2006    

Dec. 31, 
 

2005 

Ratio of earnings to fixed charges     4.2    3.4    2.7    —      —      —      2.2 
  
(a) We compute the ratio of earnings to fixed charges by dividing (i) earnings (loss), which consists of net income from continuing 

operations before income taxes plus fixed charges and amortization of capitalized interest less interest capitalized during the period and 
adjusted for undistributed earnings in equity investments, by (ii) fixed charges, which consist of interest expense, capitalized interest and 
the portion of rental expense under operating leases estimated to be representative of the interest factor. 

(a) 
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RISK FACTORS  

In considering whether to purchase the exchange notes offered hereby, you should understand the high degree of risk involved. You 
should carefully consider the risk factors and other information contained in this offering memorandum and the risk factors and other 
information incorporated by reference under the caption “Item 1A. Risk Factors” in our annual report on Form 10-K for the year ended 
January 2, 2010, as well as the other information incorporated by reference into this offering memorandum as such risk factors and other 
information may be updated from time to time by our subsequent reports and other filings under the Exchange Act. See “Information 
Incorporated By Reference.” The risks below are not the only risks we face. Additional risks and uncertainties not currently known to us or 
that we currently deem to be immaterial also may materially adversely affect our business, financial condition or results of operations.  

Risks Related to Our Business  

We may be unable to compete successfully in the highly competitive beverage category .  

The markets for our products are extremely competitive. In comparison to the major national brand beverage manufacturers, we are a 
relatively small participant in the industry. We face competition from the national brand beverage manufacturers in all of our markets and from 
other retailer brand beverage manufacturers. If our competitors reduce their selling prices, increase the frequency of their promotional activities 
in our core markets, enter into the production of private label products, or if our customers do not allocate adequate shelf space for the 
beverages we supply, we could experience a decline in our volumes, be forced to reduce pricing, forgo price increases required to off-set 
increased costs of raw materials and fuel, increase capital and other expenditures, or lose market share, any of which could adversely affect our 
profitability.  

We may not be able to respond successfully to consumer trends related to carbonated and non-carbonated beverages.  

Consumer trends with respect to the products we sell are subject to change. Consumers are seeking increased variety in their beverages, 
and there is a growing interest among the public regarding the ingredients in our products, the attributes of those ingredients and health and 
wellness issues generally. This interest has resulted in a decline in consumer demand for full-calorie carbonated soft drinks (“CSDs”) and an 
increase in consumer demand for products associated with health and wellness, such as reduced-calorie CSDs, water, enhanced water, teas and 
certain other non-carbonated beverages including juices. Consumer preferences may change due to a variety of other factors, including the 
aging of the general population, changes in social trends, the real or perceived impact that the manufacturing of our products has on the 
environment, changes in consumer demographics, changes in travel, vacation or leisure activity patterns, negative publicity resulting from 
regulatory action or litigation against companies in the industry, or a downturn in economic conditions. Any of these changes may reduce 
consumers’ demand for our products.  

There can be no assurance that we can develop or be a “fast follower” of innovative products that respond to consumer trends. Our failure 
to develop innovative products could put us at a competitive disadvantage in the marketplace and our business and financial results could be 
adversely affected.  

Because a small number of customers account for a significant percentage of our sales, the loss of or reduction in sales to any significant 
customer could have a material adverse effect on our results of operations and financial condition.  

A significant portion of our revenue is concentrated in a small number of customers. Our customers include many large national and 
regional grocery, mass-merchandise, drugstore, wholesale and convenience store chains in our core markets of North America, U.K. and 
Mexico. Sales to Wal-Mart, our top customer in 2009, 2008 and 2007 accounted for 33.5%, 35.8% and 39.8%, respectively, of our total 
revenue. Sales to our top ten customers in 2009, 2008 and 2007 accounted for approximately 60%, 62% and 64%, respectively, of our total 
revenue. We expect that sales of our products to a limited number of customers will continue to account for a high percentage of our revenue 
for the foreseeable future.  
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On January 27, 2009, we received written notice from Wal-Mart stating that Wal-Mart was exercising its right to terminate, without 
cause, our exclusive supply contract, effective on January 28, 2012 (the “Exclusive Supply Contract”). Pursuant to the terms of the Exclusive 
Supply Contract, we are the exclusive supplier to Wal-Mart of retailer brand CSDs in the United States. The termination provision of the 
Exclusive Supply Contract provides for exclusivity to be phased out over a period of three years following notice of termination (the “Notice 
Period”). Accordingly, we had the exclusive right to supply at least two-thirds of Wal-Mart’s total CSD volume in the United States during the 
first 12 months of the Notice Period, and we have the exclusive right to supply at least one-third of Wal-Mart’s total CSD volume in the United 
States during the second 12 months of the Notice Period. Notwithstanding the termination of the Exclusive Supply Contract, we continue to 
supply Wal-Mart and its affiliated companies, under annual non-exclusive supply agreements, with a variety of products in the U.S., Canada, 
U.K. and Mexico, including CSDs, clear, still and sparkling flavored waters, juice-based products, bottled water, energy drinks and ready-to-
drink teas.  

The loss of Wal-Mart or any significant customer, or customers that in the aggregate represent a significant portion of our revenue, or a 
material reduction in the amount of business we undertake with any such customer or customers, could have a material adverse effect on our 
operating results and cash flows. Furthermore, we could be adversely affected if Wal-Mart or any significant customer reacts unfavorably to 
any pricing of our products or decides to de-emphasize or reduce their product offerings in the categories with which we supply them. As of 
July 3, 2010, we had $68.1 million of customer relationships recorded as an intangible asset. The permanent loss of any customer included in 
the intangible asset would result in impairment in the value of the intangible asset or accelerated amortization and could lead to an impairment 
of fixed assets that were used to service that client.  

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

We bear the risk of changes in prices on the ingredient and packaging in our products. The majority of our ingredient and packaging 
supply contracts allow our suppliers to alter the prices they charge us based on changes in the costs of the underlying commodities that are used 
to produce them. Aluminum for cans and ends, resin for polyethylene terephthalate (“PET”) bottles, preforms and caps, corn for high fructose 
corn syrup (“HFCS”) and fruit are examples of these underlying commodities. In addition, the contracts for certain of our ingredient and 
packaging materials permit our suppliers to increase the costs they charge us based on increases in their cost of converting those underlying 
commodities into the materials that we purchase. In certain cases those increases are subject to negotiated limits and, in other cases, they are 
not. These changes in the prices that we pay for ingredient and packaging materials occur at times that vary by product and supplier, but are 
principally on a monthly or annual basis.  

We are at risk with respect to fluctuating aluminum prices. Because PET resin is not a traded commodity, no fixed price mechanism has 
been implemented, and we are accordingly also at risk with respect to changes in PET prices. Fruit prices have been, and we expect them to 
continue to be, subject to significant volatility. While fruit is available from numerous independent suppliers, these raw materials are subject to 
fluctuations in price attributable to, among other things, changes in crop size and federal and state agricultural programs. HFCS also has a 
history of volatile price changes. We typically purchase HFCS requirements for North America under 12 month contracts. We have entered 
into fixed price commitments for a majority of our HFCS requirements for 2010. We have also entered into fixed price commitments for a 
majority of our forecasted aluminum requirements for 2010 as well as approximately half of our requirements for 2011.  

Accordingly, we bear the risk of fluctuations in the costs of these ingredient and packaging materials, including the underlying costs of 
the commodities used to manufacture them and, to some extent, the costs of converting those commodities into the materials we purchase. We 
currently do not use derivatives to manage this risk. If the cost of these ingredients or packaging materials increases, we may be unable to pass 
these costs along to our customers through adjustments to the prices we charge. If we cannot pass on these increases to our customers on a 
timely basis, they could have a material adverse effect on our results of operations. If we are able to pass these costs on to our customers 
through price increases, the impact those increased prices could have on our volumes is uncertain.  
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Our beverage and concentrate production facilities use a significant amount of electricity, natural gas and other energy sources to operate. 
Fluctuations in the price of fuel and other energy sources for which we have not locked in long-term pricing commitments or arrangements 
would affect our operating costs, which could impact our profitability.  

If we fail to manage our operations successfully, our business and financial results may be materially and adversely affected.  

We believe that opportunities exist to increase sales of beverages in our markets by leveraging existing customer relationships, obtaining 
new customers, exploring new channels of distribution, introducing new products or identifying appropriate acquisition or strategic alliance 
candidates. The success of this strategy with respect to acquisitions depends on our ability to manage and integrate acquisitions and alliances 
into our existing business. Furthermore, the businesses or product lines that we acquire or align with may not be integrated successfully into 
our business or prove profitable. In addition to the foregoing factors, our ability to expand our business in foreign countries is also dependent 
on, and may be limited by, our ability to comply with the laws of the various jurisdictions in which we may operate, as well as changes in local 
government regulations and policies in such jurisdictions.  

If we fail to manage the geographic allocation of production capacity surrounding customer demand in North America, we may lose 
certain customer product volume or have to utilize co-packers to fulfill our customer capacity obligations, either of which could negatively 
impact our financial results.  

Our geographic diversity subjects us to the risk of currency fluctuations.  

We are exposed to changes in foreign currency exchange rates, including those between the U.S. dollar and the pound sterling, the euro, 
the Canadian dollar, the Mexican peso and other currencies. Our operations outside of the United States accounted for 36.7% of our 2009 sales. 
Accordingly, currency fluctuations in respect of our outstanding non-U.S. dollar denominated net asset balances may affect our reported results 
and competitive position.  

Furthermore, our foreign operations purchase key ingredients and packaging supplies in U.S. dollars. This exposes them to additional 
foreign currency risk that can adversely affect our reported results.  

Our hedging activities, which are designed to minimize and delay, but not to completely eliminate, the effects of foreign currency 
fluctuations may not sufficiently mitigate the impact of foreign currencies on our financial results. Factors that could affect the effectiveness of 
our hedging activities include accuracy of sales forecasts, volatility of currency markets, and the availability of hedging instruments. Our future 
financial results could be significantly affected by the value of the U.S. dollar in relation to the foreign currencies in which we conduct 
business. The degree to which our financial results are affected for any given time period will depend in part upon our hedging activities.  

If we are unable to maintain relationships with our raw material suppliers, we may incur higher supply costs or be unable to deliver 
products to our customers.  

In addition to water, the principal raw materials required to produce our products are PET bottles, caps and preforms, aluminum cans and 
ends, labels, cartons and trays, concentrates and sweeteners. We rely upon our ongoing relationships with our key suppliers to support our 
operations.  

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

There can be no assurance that we will be able to either renegotiate contracts (with similar or more favorable terms) with these suppliers 
when they expire or, alternatively, if we are unable to renegotiate contracts with our key suppliers, there can be no assurance that we could 
replace them. We could also incur higher  
   

13  



Table of Contents  

ingredient and packaging supply costs in renegotiating contracts with existing suppliers or replacing those suppliers, or we could experience 
temporary disruptions in our ability to deliver products to our customers, either of which could have a material adverse effect on our results of 
operations.  

With respect to some of our key packaging supplies, such as aluminum cans and ends, and some of our key ingredients, such as 
sweeteners, we have entered into long-term supply agreements, the remaining terms of which range from twelve to eighteen months, and 
therefore we are assured of a supply of those key packaging supplies and ingredients during such terms. Crown Cork & Seal, Inc. (“CCS”) 
supplies aluminum cans and ends under a contract expiring on December 31, 2011. The contract provides that CCS will supply our entire 
aluminum can and end requirements worldwide, subject to certain exceptions. In addition, the supply of specific ingredient and packaging 
materials could be adversely affected by many factors, including industry consolidation, energy shortages, governmental controls, labor 
disputes, natural disasters, transportation interruption, political instability, acts of war or terrorism and other factors.  

Our financial results may be negatively impacted by the recent global financial events.  

In recent years, global financial events have resulted in the consolidation, failure or near failure of a number of institutions in the banking, 
insurance and investment banking industries and have substantially reduced the ability of companies to obtain financing. These events have 
also adversely affected the stock market. These events could continue to have a number of different effects on our business, including:  
   

   

   

   

   

Other events or conditions may arise directly or indirectly from the global financial events that could negatively impact our business.  

We may not fully realize the expected cost savings and/or operating efficiencies from our restructuring activities.  

During the last five years we have implemented, and may in the future implement, restructuring activities to support the implementation 
of key strategic initiatives designed to achieve long-term sustainable growth. These activities are intended to maximize our operating 
effectiveness and efficiency and to reduce our costs. We cannot be assured that we will achieve or sustain the targeted benefits under these 
programs or that the benefits, even if achieved, will be adequate to meet our long-term growth expectations. In addition, the implementation of 
key elements of these activities, such as employee job reductions and plant closures, may have an adverse impact on our business, particularly 
in the near-term.  

Substantial disruption to production at our beverage concentrates or other beverage production facilities could occur.  

A disruption in production at our beverage concentrates production facility, which manufactures almost all of our concentrates, could 
have a material adverse effect on our business. In addition, a disruption could occur at any of our other facilities or those of our suppliers, 
bottlers or distributors. The disruption could occur for many reasons, including fire, natural disasters, weather, manufacturing problems, 
disease, strikes, transportation  
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  •   reduction in consumer spending, which could result in a reduction in our sales volume;  

  
•   a negative impact on the ability of our customers to timely pay their obligations to us or our vendors to timely supply materials, thus 

reducing our cash flow;  
  •   an increase in counterparty risk;  

  
•   an increased likelihood that one or more members of our banking syndicate may be unable to honor its commitments under our ABL 

Facility; and  
  •   restricted access to capital markets that may limit our ability to take advantage of business opportunities, such as acquisitions.  
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interruption, government regulation or terrorism. Alternative facilities with sufficient capacity or capabilities may not be available, may cost 
substantially more or may take a significant time to start production, each of which could negatively affect our business and financial 
performance.  

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

We possess certain intellectual property that is important to our business. This intellectual property includes trade secrets, in the form of 
the concentrate formulas for most of the beverages that we produce, and trademarks for the names of the beverages that we sell. While we own 
certain of the trademarks used to identify our beverages, other trademarks are used through licenses from third parties or by permission from 
our retailer brand customers. Our success depends, in part, on our ability to protect our intellectual property.  

To protect this intellectual property, we rely principally on registration of trademarks, contractual responsibilities and restrictions in 
agreements (such as indemnification, nondisclosure and confidentiality agreements) with employees, consultants and customers, and on 
common law and statutory protections afforded to trademarks, trade secrets and proprietary “know-how.” In addition, we vigorously protect 
our intellectual property against infringements using any and all legal remedies available. Notwithstanding our efforts, we may not be 
successful in protecting our intellectual property for a number of reasons, including:  
   

   

   

   

If we are unable to protect our intellectual property, our competitive position would weaken and we could face significant expense to 
protect or enforce our intellectual property rights. As of July 3, 2010, we had $45.0 million of rights and $8.6 million of trademarks recorded as 
intangible assets.  

Occasionally, third parties may assert that we are, or may be, infringing on or misappropriating their intellectual property rights. In these 
cases, we intend to defend against claims or negotiate licenses when we consider these actions appropriate. Intellectual property cases are 
uncertain and involve complex legal and factual questions. If we become involved in this type of litigation, it could consume significant 
resources and divert our attention from business operations.  

If we are found to infringe on the intellectual property rights of others, we could incur significant damages, be enjoined from continuing 
to manufacture, market or use the affected product, or be required to obtain a license to continue manufacturing or using the affected product. A 
license could be very expensive to obtain or may not be available at all. Similarly, changing products or processes to avoid infringing the rights 
of others may be costly or impracticable.  

Our products may not meet health and safety standards or could become contaminated and we could be liable for injury, illness or death 
caused by consumption of our products.  

We have adopted various quality, environmental, health and safety standards. However, our products may still not meet these standards or 
could otherwise become contaminated. A failure to meet these standards or contamination could occur in our operations or those of our 
bottlers, distributors or suppliers. This could result in expensive production interruptions, recalls and liability claims. We may be liable to our 
customers if the consumption of any of our products causes injury, illness or death. Moreover, negative publicity could be generated from false, 
unfounded or nominal liability claims or limited recalls. Any of these failures or occurrences could have a material adverse effect on our results 
of operations or cash flows.  
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  •   our competitors may independently develop intellectual property that is similar to or better than ours;  

  
•   employees, consultants or customers may not abide by their contractual agreements and the cost of enforcing those agreements may 

be prohibitive, or those agreements may prove to be unenforceable or more limited than anticipated;  
  •   foreign intellectual property laws may not adequately protect our intellectual property rights; and  
  •   our intellectual property rights may be successfully challenged, invalidated or circumvented.  
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Litigation or legal proceedings could expose us to significant liabilities and damage our reputation.  

We are party to various litigation claims and legal proceedings. We evaluate these claims and proceedings to assess the likelihood of 
unfavorable outcomes and estimate, if possible, the amount of potential losses. We may establish a reserve as appropriate based upon 
assessments and estimates in accordance with our accounting policies. We base our assessments, estimates and disclosures on the information 
available to us at the time and rely on legal and management judgment. Actual outcomes or losses may differ materially from assessments and 
estimates. Actual settlements, judgments or resolutions of these claims or proceedings may negatively affect our business and financial 
performance.  

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

As a producer of beverages, we must comply with various federal, state, provincial, local and foreign laws relating to production, 
packaging, quality, labeling and distribution, including, in the United States, those of the federal Food, Drug and Cosmetic Act, the Fair 
Packaging and Labeling Act, the Federal Trade Commission Act, the Nutrition Labeling and Education Act and California Proposition 65. We 
are also subject to various federal, state, provincial, local and foreign environmental laws and workplace regulations. These laws and 
regulations include, in the United States, the Occupational Safety and Health Act, the Unfair Labor Standards Act, the Clean Air Act, the Clean 
Water Act, the Comprehensive Environmental Response, Compensation, and Liability Act, the Resource Conservation and Recovery Act, the 
Federal Motor Carrier Safety Act, laws governing equal employment opportunity, customs and foreign trade laws and regulations, laws relating 
to the maintenance of fuel storage tanks, laws relating to water consumption and treatment, and various other federal statutes and regulations. 
These laws and regulations may change as a result of political, economic, or social events. Such regulatory changes may include changes in 
food and drug laws, laws related to advertising, accounting standards, taxation requirements, competition laws and environmental laws, 
including laws relating to the regulation of water rights and treatment. Changes in laws, regulations or government policy and related 
interpretations may alter the environment in which we do business, which may impact our results or increase our costs or liabilities.  

Proposed taxes on CSDs and other drinks could have an adverse effect on our business.  

Federal, state, local and foreign governments have considered imposing taxes on soda and other sugary drinks. Any such taxes could 
negatively impact consumer demand for our products and have an adverse effect on our revenues.  

We are not in compliance with the requirements of the Ontario Environmental Protection Act (“OEPA”) and, if the Ontario government 
seeks to enforce those requirements or implements modifications to them, we could be adversely affected.  

Certain regulations under the OEPA provide that a minimum percentage of a bottler’s soft drink sales within specified areas in Ontario 
must be made in refillable containers. The penalty for non-compliance is a fine of $50,000 per day beginning when the first offense occurs and 
continuing until the first conviction, and then increasing to $100,000 per day for each subsequent conviction. These fines may be increased to 
equal the amount of monetary benefit acquired by the offender as a result of the commission of the offense. We, and we believe other industry 
participants, are currently not in compliance with the requirements of the OEPA. We do not expect to be in compliance with these regulations 
in the foreseeable future. Ontario is not enforcing the OEPA at this time, but if it chose to enforce the OEPA in the future, we could incur fines 
for non-compliance and the possible prohibition of sales of soft drinks in non-refillable containers in Ontario. We estimate that approximately 
3% of our sales would be affected by the possible limitation on sales of soft drinks in non-refillable containers in Ontario if the Ontario 
Ministry of the Environment initiated an action to enforce the provisions of the OEPA against us.  

In April 2003, the Ontario Ministry of the Environment proposed to revoke these regulations in favor of new mechanisms under the 
Ontario Waste Diversion Act to enhance diversion from disposal of CSD containers. On December 22, 2003, the Ontario provincial 
government approved the implementation of the Blue Box Program  
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plan under the Ministry of Environment Waste Diversion Act. The Program requires those parties who are brand owners or licensees of rights 
to brands which are manufactured, packaged or distributed for sale in Ontario to contribute to the net cost of the Blue Box Program. We 
generally manufacture, package and distribute products for and on behalf of third party customers. Therefore, we do not believe that we will be 
responsible for direct costs of the Program. However, our customers may attempt to pass these costs, or a portion of them, on to us. We do not 
believe that the costs for which we may ultimately be responsible under this Program will have a material adverse effect on our results of 
operations; however, we cannot guarantee this outcome. The Blue Box Program does not revoke any of the regulations mentioned above under 
the OEPA regarding refillable containers, although the industry anticipates that they will be reversed in the future.  

Adverse weather conditions could affect our supply chain and reduce the demand for our products.  

Severe weather conditions and natural disasters, such as freezes, frosts, floods, hurricanes, tornados, droughts or earthquakes and crop 
diseases may affect our facilities and our supply of raw materials such as fruit. If the supply of any of our raw materials is adversely affected by 
weather conditions, it may result in increased raw material costs and there can be no assurance that we will be able to obtain sufficient supplies 
from other sources. The sales of our products are influenced to some extent by weather conditions in the markets in which we operate. 
Unusually cold or rainy weather during the summer months may reduce the demand for our products and contribute to lower revenues, which 
could negatively impact our profitability.  

Global or regional catastrophic events could impact our operations and financial results.  

Our business can be affected by large-scale terrorist acts, especially those directed against the United States or other major industrialized 
countries in which we do business, major natural disasters, or widespread outbreaks of infectious diseases such as H1N1 influenza. Such events 
could impair our ability to manage our business could disrupt our supply of raw materials, and could impact production, transportation and 
delivery of products. In addition, such events could cause disruption of regional or global economic activity, which can affect consumers’ 
purchasing power in the affected areas and, therefore, reduce demand for our products.  

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

The performance of our CEO, CFO, senior management and other key employees is critical to our success. We plan to continue to invest 
time and resources in developing our senior management and key employee teams. In 2009, we appointed a new CEO and a new CFO of the 
Company. Our long-term success will depend on our ability to recruit and retain capable senior management and other key employees, and any 
failure to do so could have a material adverse effect on our future operating results and financial condition. Further, if we fail to adequately 
plan for the succession of our CEO, CFO, senior management and other key employees, our operating results could be adversely affected.  

Changes in future business conditions could cause business investments and/or recorded goodwill, indefinite life intangible assets or other 
intangible assets to become impaired, resulting in substantial losses and write-downs that would reduce our results of operations.  

As part of our overall strategy, we will, from time to time, make investments in other businesses. These investments are made upon 
careful target analysis and due diligence procedures designed to achieve a desired return or strategic objective. These procedures often involve 
certain assumptions and judgment in determining investment amount or acquisition price. After acquisition or investment, unforeseen issues 
could arise that adversely affect anticipated returns or that are otherwise not recoverable as an adjustment to the purchase price. Even after 
careful integration efforts, actual operating results may vary significantly from initial estimates.  

Goodwill accounted for approximately $30.3 million of our recorded total assets as of July 3, 2010. We evaluate the recoverability of 
recorded goodwill amounts annually, or when evidence of potential impairment  
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exists. The annual impairment test is based on several factors requiring judgment and certain underlying assumptions. Our only intangible asset 
with an indefinite life relates to the 2001 acquisition of intellectual property from Royal Crown Company, Inc. including the right to 
manufacture our concentrates, with all related inventions, processes, technologies, technical and manufacturing information, know-how and the 
use of the Royal Crown brand outside of North America and Mexico (the “Rights”). This asset, which has a net book value of $45.0 million, is 
more fully described in Note 8 to our consolidated financial statements included in the Quarterly Report on Form 10-Q for the quarter ended 
July 3, 2010.  

As of July 3, 2010, other intangible assets were $104.3 million, which consisted principally of $68.1 million of customer relationships 
that arose from acquisitions and trademarks of $9.5 million. Customer relationships are amortized on a straight-line basis for the period over 
which we expect to receive economic benefits which is up to 15 years. We review the estimated useful life of these intangible assets annually, 
taking into consideration the specific net cash flows related to the intangible asset, unless it is required more frequently due to a triggering 
event such as the loss of a customer. The permanent loss of any customer included in the intangible asset would result in impairment in the 
value of the intangible asset or accelerated amortization and could lead to an impairment of fixed assets that were used to service that client.  

Principally, a decrease in expected operating segment cash flows, changes in market conditions, loss of key customers and a change in 
our imputed cost of capital may indicate potential impairment of recorded goodwill or the Rights. For additional information on accounting 
policies we have in place for goodwill impairment, see our discussion under “Critical Accounting Policies and Estimates” in “Item 7. 
Management’s Discussion and Analysis of Financial Condition and Results of Operations” of the Annual Report on Form 10-K for the year 
ended January 2, 2010 (the “Form 10-K”) and Note 1, “Summary of Significant Accounting Policies,” in the notes to the financial statements 
included in the Form 10-K.  

We may not be able to renew collective bargaining agreements on satisfactory terms, or we could experience strikes.  

As of July 3, 2010, 921 of our employees were covered by collective bargaining agreements. These agreements typically expire every 
three to five years at various dates. We may not be able to renew our collective bargaining agreements on satisfactory terms or at all. This could 
result in strikes or work stoppages, which could impair our ability to manufacture and distribute our products and result in a substantial loss of 
sales. The terms of existing or renewed agreements could also significantly increase our costs or negatively affect our ability to increase 
operational efficiency.  

We depend on key information systems and third-party service providers.  

We depend on key information systems to accurately and efficiently transact our business, provide information to management and 
prepare financial reports. We rely on third-party providers for the majority of our key information systems and business processing services, 
including hosting our primary data center. In particular, we are in the process of implementing a new SAP software platform to assist us in the 
management of our business and are also reorganizing certain processes within our finance and accounting departments. If we fail to 
successfully implement these projects or if the projects do not result in increased operational efficiencies, our operations may be disrupted and 
our operating expenses could increase, which could adversely affect our financial results. In addition, these systems and services are vulnerable 
to interruptions or other failures resulting from, among other things, natural disasters, terrorist attacks, software, equipment or 
telecommunications failures, processing errors, computer viruses, hackers, other security issues or supplier defaults. Security, backup and 
disaster recovery measures may not be adequate or implemented properly to avoid such disruptions or failures. Any disruption or failure of 
these systems or services could cause substantial errors, processing inefficiencies, security breaches, inability to use the systems or process 
transactions, loss of customers or other business disruptions, all of which could negatively affect our business and financial performance.  
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We also face other risks that could adversely affect our business, results of operations or financial condition, which include:  
   

   

   

   

   

   

Risks Related to the Cliffstar Acquisition  

We may not realize the expected benefits of the Cliffstar Acquisition because of integration difficulties and other challenges.  

The success of the Cliffstar Acquisition will depend, in part, on our ability to realize all or some of the anticipated benefits from 
integrating Cliffstar’s business with our existing businesses. The integration process may be complex, costly and time-consuming. The 
difficulties of integrating the operations of Cliffstar’s business include, among others:  
   

   

   

   

   

   

   

   

We may not be able to maintain the levels of revenue, earnings or operating efficiency that each of Cott and Cliffstar had achieved or 
might achieve separately. In addition, we may not accomplish the integration of Cliffstar’s business smoothly, successfully or within the 
anticipated costs or timeframe. If we experience difficulties with the integration process, the anticipated benefits of the Cliffstar Acquisition 
may not be realized fully, or at all, or may take longer to realize than expected.  

We face risks associated with our Asset Purchase Agreement in connection with the Cliffstar Acquisition.  

In connection with the Cliffstar Acquisition, we will be subject to substantially all the liabilities of Cliffstar that are not satisfied on or 
prior to the closing date. There may be liabilities that we underestimated or did not discover in the course of performing our due diligence 
investigation of Cliffstar. Under the Asset Purchase Agreement, the seller has agreed to provide us with a limited set of representations and 
warranties. Our sole remedy from the seller for any breach of those representations and warranties is an action for indemnification, not to 
exceed $50.0 million. Damages resulting from a breach of a representation or warranty could have a material and adverse effect on our 
financial condition and results of operations.  
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  •   any requirement to restate financial results in the event of inappropriate application of accounting principles;  
  •   any event that could damage our reputation;  
  •   failure of our processes to prevent and detect unethical conduct of employees;  
  •   a significant failure of internal controls over financial reporting;  
  •   failure of our prevention and control systems related to employee compliance with internal policies and regulatory requirements; and  
  •   failure of corporate governance policies and procedures.  

  •   failure to implement our business plan for the combined business;  
  •   unanticipated issues in integrating manufacturing, logistics, information, communications and other systems;  

  
•   possible inconsistencies in standards, controls, procedures and policies, and compensation structures between Cliffstar’s structure and 

our structure;  
  •   failure to retain key customers and suppliers;  
  •   unanticipated changes in applicable laws and regulations;  
  •   failure to retain key employees;  
  •   operating risks inherent in Cliffstar’s business and our business; and  
  •   unanticipated issues, expenses and liabilities.  
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We have a significant amount of goodwill and other intangible assets on our consolidated financial statements that are subject to 
impairment based upon future adverse changes in our business or prospects.  

As of July 3, 2010, the carrying values of goodwill and other intangible assets on our balance sheet were $30.3 million and $149.3 
million, respectively. As of July 3, 2010, on a pro forma basis after giving effect to the Cliffstar Acquisition, we would have goodwill of 
$168.0 million and other intangible assets of $408.7 million. We evaluate goodwill and indefinite life intangible assets for impairment 
annually, or more frequently if events or changes in circumstances indicate that the asset might be impaired. Goodwill impairment is indicated 
and indefinite life intangible assets are impaired when their book value exceeds fair value. The value of goodwill and other intangible assets 
from the allocation of the purchase price from the Cliffstar Acquisition will be derived from our business operating plans and is susceptible to 
an adverse change in demand, input costs or general changes in our business or industry and could require an impairment charge in the future.  

The historical and unaudited pro forma financial information included in our Current Report on Form 8-K filed on August 4, 2010 may 
not be representative of our combined results after the Cliffstar Acquisition, and accordingly, you have limited financial information on 
which to evaluate the combined company and your investment decision.  

We and Cliffstar operated as separate companies prior to the Cliffstar Acquisition. We have had no prior history as a combined company. 
The historical financial statements of Cliffstar may be different from those that would have resulted had Cliffstar been operated as part of Cott 
or from those that may result in the future from Cliffstar being operated as a part of Cott. The pro forma financial information, which was 
prepared in accordance with Article 11 of the SEC’s Regulation S-X, was presented for informational purposes only and is not necessarily 
indicative of the financial position or results of operations that actually would have occurred had the Cliffstar Acquisition been completed at or 
as of the dates indicated, nor is it indicative of the future operating results or financial position of the combined company. The unaudited pro 
forma financial information reflects adjustments, which are based upon preliminary estimates, to allocate the purchase price to Cliffstar’s net 
assets. The purchase price allocation reflected in our Current Report on Form 8-K filed on August 4, 2010 is preliminary, and final allocation 
of the purchase price will be based upon the actual purchase price and the fair value of the assets and liabilities of Cliffstar as of the date of the 
completion of the Cliffstar Acquisition. The pro forma financial information does not reflect future non-recurring charges resulting from the 
Cliffstar Acquisition. The pro forma financial information does not reflect future events that may occur after the Cliffstar Acquisition, 
including the costs related to the planned integration of Cliffstar, and does not consider potential impacts of current market conditions on 
revenues or expense efficiencies. The pro forma financial information presented in our Current Report on Form 8-K filed on August 4, 2010 is 
based in part on certain assumptions regarding the Cliffstar Acquisition that we believe are reasonable under the circumstances. We cannot 
assure you that our assumptions will prove to be accurate over time.  

As a private company, Cliffstar may not have had in place an adequate system of internal control over financial reporting that we will need 
to manage that business effectively as part of a public company.  

Pursuant to the Asset Purchase Agreement, we acquired substantially all of the assets and liabilities of Cliffstar and its affiliated 
companies. None of these companies have previously been subject to periodic reporting as a public company. There can be no assurance that 
Cliffstar had in place a system of internal control over financial reporting that is required for public companies. Establishing, testing and 
maintaining an effective system of internal control over financial reporting requires significant resources and time commitments on the part of 
our management and our finance and accounting staff, may require additional staffing and infrastructure investments, and would increase our 
costs of doing business. Moreover, if we discover aspects of Cliffstar’s internal controls that need improvement, we cannot be certain that our 
remedial measures will be effective. Any failure to implement required new or improved controls, or difficulties encountered in their 
implementation could harm our operating results or increase our risk of material weaknesses in internal controls.  
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Risks Related To Our Capital Structure and This Offering  

We have a significant amount of outstanding debt, which could adversely affect our financial health and  
future cash flows may not be sufficient to meet our obligations.  

As of July 3, 2010, after giving effect to the Cliffstar Acquisition, the Equity Offering and the application of net proceeds therefrom, the 
Note Offering and the application of net proceeds therefrom, and borrowings under our ABL Facility, our total indebtedness would have been 
$709.2 million. Our present indebtedness and any future borrowings could have important adverse consequences to us and our investors, 
including:  
   

   

   

   

   

   

   

   

To the extent we become more leveraged, the risks described above would increase. In addition, our actual cash requirements in the 
future may be greater than expected. We cannot assure you that our business will generate sufficient cash flow from operations, or that future 
borrowings will be available to us under our ABL Facility in amounts sufficient to enable us to pay our indebtedness, including the exchange 
notes, or to fund our other liquidity needs.  

If we fail to generate sufficient cash flow from future operations to meet our debt service obligations, we may need to refinance all or a 
portion of our debt, including the exchange notes, on or before maturity. We cannot assure you that we will be able to refinance any of our 
debt, including our ABL Facility and the exchange notes, on attractive terms, commercially reasonable terms or at all. Our future operating 
performance and our ability to service or refinance the exchange notes, and to service, extend or refinance our ABL Facility will be subject to 
future economic conditions and to financial, business and other factors, many of which are beyond our control.  

Despite current indebtedness levels, we and our subsidiaries may still be able to incur substantially more debt.  
This could further exacerbate the risks associated with our substantial leverage.  

We will have the right to incur substantial additional indebtedness in the future. The terms of our ABL Facility and the indentures 
governing our indebtedness restrict, but do not in all circumstances, prohibit us from doing so. All existing and future borrowings under our 
ABL Facility will rank pari passu with the exchange notes and the subsidiary guarantees and such borrowings are secured by substantially all 
of our assets. Under the instruments governing our debt, we are permitted to incur substantial additional debt that ranks equal with the 
exchange notes. In addition, as of the date hereof, the indenture governing the exchange notes and the indenture governing our 8.125% senior 
notes due 2018 (the “2018 Notes”) would permit us to incur additional indebtedness under certain incurrence baskets without having to meet 
coverage ratio incurrence tests or other EBITDA thresholds. Under certain debt incurrence tests, the amount of total debt we could incur in the 
future under the indenture governing the exchange notes could increase.  
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  •   requiring a substantial portion of our cash flow from operations to make interest payments on this debt;  
  •   making it more difficult to satisfy debt service and other obligations;  
  •   increasing the risk of a future credit ratings downgrade of our debt, which would increase future debt costs;  
  •   increasing our vulnerability to general adverse economic and industry conditions;  
  •   reducing the cash flow available to fund capital expenditures and other corporate purposes and to grow our business;  
  •   limiting our flexibility in planning for, or reacting to, changes in our business and the industry;  
  •   placing us at a competitive disadvantage to our competitors that may not be as highly leveraged with debt as we are; and  

  
•   limiting our ability to borrow additional funds as needed or take advantage of business opportunities as they arise, pay cash dividends 

or repurchase common stock.  
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Any additional debt may be governed by indentures or other instruments containing covenants that could place restrictions on the 
operation of our business and the execution of our business strategy in addition to the restrictions on our business already contained in the 
agreements governing our existing debt. Because any decision to issue debt securities or enter into new debt facilities will depend on market 
conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of any future debt financings and 
we may be required to accept unfavorable terms for any such financings.  

A portion of our indebtedness is variable rate debt, and changes in interest rates could adversely affect us by  
causing us to incur higher interest costs with respect to such variable rate debt.  

Our ABL Facility subjects us to interest rate risk. The interest rate and margin applicable to our ABL Facility is variable, meaning that the 
rate at which we pay interest on amounts borrowed under the facility fluctuates with changes in interest rates and our debt leverage. 
Accordingly, with respect to any amounts from time to time outstanding under our ABL Facility, we are exposed to changes in interest rates. If 
we are unable to adequately manage our debt structure in response to changes in the market, our interest expense could increase, which would 
negatively impact our financial condition and results of operations.  

Our ABL Facility and indenture governing our 2018 Notes contain, and the indenture governing the exchange notes will contain, various 
covenants limiting the discretion of our management in operating our business and could prevent us from capitalizing on business 
opportunities and taking some corporate actions.  

Our ABL Facility and indenture governing our 2018 Notes impose, and the indenture governing the exchange notes will impose, 
significant operating and financial restrictions on us. These restrictions will limit or restrict, among other things, our ability and the ability of 
our restricted subsidiaries to:  
   

   

   

   

   

   

   

   

These covenants are subject to important exceptions and qualifications and, with respect to the exchange notes, are described under the 
heading “Description of Exchange Notes—Certain Covenants” in this prospectus. In addition, our ABL Facility also requires us, under certain 
circumstances, to maintain compliance with a financial covenant. Our ability to comply with this covenant may be affected by events beyond 
our control, including those described in this “Risk Factors” section. A breach of any of the covenants contained in our ABL Facility, including 
our inability to comply with the financial covenant, could result in an event of default, which would allow the lenders under our ABL Facility 
to declare all borrowings outstanding to be due and payable, which would in turn trigger an event of default under the indenture governing the 
exchange notes and, potentially, our other indebtedness. At maturity or in the event of an acceleration of payment obligations, we would likely 
be unable to pay our outstanding indebtedness with our cash and cash equivalents then on hand. We would, therefore, be required to seek 
alternative sources of funding, which may not be available on commercially reasonable terms, terms as favorable as our current agreements or 
at all, or face bankruptcy. If we are unable to refinance our indebtedness or find alternative means of financing our operations, we may be 
required to curtail our operations or take other actions that are inconsistent with our current business practices or strategy.  
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  •   incur additional indebtedness;  
  •   make restricted payments (including paying dividends on, redeeming, repurchasing or retiring our capital stock);  
  •   make investments;  
  •   create liens;  
  •   sell assets;  
  •   enter into agreements restricting our subsidiaries’  ability to pay dividends, make loans or transfer assets to us;  
  •   engage in transactions with affiliates; and  
  •   consolidate, merge or sell all or substantially all of our assets.  
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The trading prices for the exchange notes will be directly affected by many factors, including our credit rating.  

Credit rating agencies continually revise their ratings for companies they follow, including us. Any ratings downgrade could adversely 
affect the trading price of the exchange notes, or the trading market for the exchange notes, to the extent a trading market for the exchange 
notes develops. The condition of the financial and credit markets and prevailing interest rates have fluctuated in the past and are likely to 
fluctuate in the future and any fluctuation may impact the trading price of the exchange notes.  

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

The exchange notes and the guarantees will be effectively subordinated to claims of existing and future secured creditors to the extent of 
the value of the assets securing such claims. Assuming we had completed the Cliffstar Acquisition and related financing transactions on July 3, 
2010, we would have had approximately $119.9 million of secured borrowings outstanding, which excludes outstanding letters of credit, and 
we could have incurred an additional $215.0 million under our ABL Facility. Substantially all of our and the subsidiary guarantors’ assets 
secure obligations under our ABL Facility. The indenture governing the exchange notes and the indenture governing the 2018 Notes would 
permit us to incur additional secured indebtedness. In the event of a liquidation, dissolution, reorganization, bankruptcy or any similar 
proceeding, holders of our secured obligations will have claims that are prior to claims of the holders of the exchange notes or the guarantees 
with respect to the assets securing those obligations, which are substantially all of our assets. Accordingly, there may not be sufficient funds 
remaining to pay amounts due on all or any of the exchange notes.  

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

Some, but not all, of our subsidiaries will guarantee the exchange notes. In the event of a bankruptcy, liquidation or reorganization of any 
of the non-guarantor subsidiaries, holders of their debt and their trade creditors will generally be entitled to payment of their claims from assets 
of those subsidiaries before any assets are made available for distribution to us. Assuming we had completed the Cliffstar Acquisition and 
related financing transactions on July 3, 2010, after giving effect to the guarantee of the exchange notes by our subsidiary guarantors, the 
exchange notes would be effectively junior to approximately $24.3 million of debt and other liabilities (including trade payables) of these non-
guarantor subsidiaries. The non-guarantor subsidiaries generated approximately 7.9% and 9.0% of our consolidated revenues for the twelve 
months ended January 2, 2010 and six months ended July 3, 2010, respectively, and held approximately 8.3% of our consolidated assets as of 
July 3, 2010.  

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

Unrestricted subsidiaries will not be subject to the covenants under the indenture. Unrestricted subsidiaries may enter into financing 
arrangements that limit their ability to make loans or other payments to fund payments in respect of the exchange notes. Accordingly, we may 
not be able to rely on the cash flow or assets of unrestricted subsidiaries to pay any of our indebtedness, including the exchange notes. The 
unrestricted subsidiaries had assets of approximately $72.9 million (excluding inter-company loans and investments) as of July 3, 2010, and 
revenues of approximately $126.6 million for the year ended January 2, 2010 and $71.0 million for the six months ended July 3, 2010.  

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

Upon the occurrence of certain change of control events, we will be required to offer to purchase all outstanding exchange notes and other 
outstanding debt. A change of control event under the indenture governing the exchange notes could also constitute a change of control under 
our ABL Facility, which could result in the  
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acceleration of the indebtedness outstanding thereunder. Any of our future debt agreements may contain similar restrictions and provisions. If a 
change of control were to occur, we cannot assure you that we would have sufficient funds to pay the purchase price for all the exchange notes 
tendered by the holders or such other indebtedness and under the indenture governing the exchange notes we may not be permitted to 
repurchase such other indebtedness, which could result in an event of default under such indebtedness. Moreover, under the indenture 
governing the exchange notes, certain important corporate events, such as leveraged recapitalizations that would increase the level of our 
indebtedness, would not constitute a “change of control” and thus would not give rise to any repurchase rights.  

Thus, there can be no assurance that in the event of a change of control we will have sufficient funds to satisfy our obligations with 
respect to any or all of the tendered exchange notes. See “Description of Exchange notes—Repurchase at the Option of Holders—Change of 
Control.”  

There is no public market for the exchange notes and we do not know if a market will ever develop or, if a market does develop, whether it 
will be sustained.  

The exchange notes are a new issue of securities and there is no existing trading market for the exchange notes. Accordingly, we cannot 
assure you that a liquid market will develop or continue for the notes, that you will be able to sell your notes at a particular time or at the price 
that you desire. We do not intend to apply for listing or quotation of the exchange notes on any securities exchange or stock market. The 
liquidity of any market for the exchange notes will depend on a number of factors, including:  
   

   

   

   

   

   

The trading price of the exchange notes may be volatile.  

Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial volatility in the prices 
of securities similar to the exchange notes. We cannot assure you that any such disruptions may not adversely affect the prices at which you 
may sell your exchange notes. The exchange notes may trade at a discount from the initial offering price of the exchange notes, depending 
upon prevailing interest rates, the market for similar exchange notes, our performance and other factors.  

Federal and state statutes allow courts, under specific circumstances, to avoid guarantees and require note  
holders to return payments received from guarantors.  

Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws or other state laws, a court could avoid a 
guarantee or subordinate a guarantee to all of our other debts or all other debts of a guarantor if, among other things, the guarantor, at the time it 
incurred the indebtedness evidenced by its guarantee, received less than reasonably equivalent value or fair consideration for the incurrence of 
such indebtedness and:  
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  •   the number of holders of the exchange notes;  
  •   our operating performance and financial condition;  
  •   our ability to complete the offer to exchange the old notes for the exchange notes;  
  •   the market for similar securities;  
  •   the interest of securities dealers in making a market in the exchange notes; and  
  •   prevailing interest rates.  

  •   the guarantor was insolvent or rendered insolvent by reason of such incurrence;  

  
•   the guarantor was engaged in a business or transaction for which our or the guarantor’s remaining assets constituted unreasonably 

small capital; or  
  •   the guarantor intended to incur, or believed that it would incur, debts beyond our or its ability to pay such debts as they mature.  
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In addition, a court could void any payment by a guarantor pursuant to a guarantee and require that payment  
to be returned to the guarantor, or to a fund for the benefit of our creditors or the creditors of the guarantor.  

The measures of insolvency for purposes of these fraudulent transfer laws may vary depending upon the law applied in any proceeding to 
determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be considered insolvent if:  
   

   

   

On the basis of historical financial information, recent operating history and other factors, we believe that we and each subsidiary 
guarantor, after giving effect to its guarantee of the exchange notes, will not be insolvent, will not have unreasonably small capital for the 
business in which we are or it is engaged and will not have incurred debts beyond our or its ability to pay such debts as they mature. There can 
be no assurance, however, as to what standard a court would apply in making such determinations or that a court 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 notes will continue to be subject to the existing transfer restrictions and you may be unable 
to sell your old notes.  

We will only issue exchange notes in exchange for old notes that are validly tendered in accordance with the procedures set forth in this 
prospectus. Therefore, you should carefully follow the instructions on how to tender your old notes. See “The Exchange Offer—Procedures for 
Tendering Old Notes.” We did not register the old notes under the Securities Act, nor do we intend to do so following the exchange offer. If 
you do not exchange your old notes in the exchange offer, or if your old notes are not accepted for exchange, then, after we consummate the 
exchange offer, you may continue to hold old notes that are subject to the existing transfer restrictions and may be transferred only in limited 
circumstances under the securities laws. If you do not exchange your old notes, you will lose your right to have your old notes registered under 
the federal securities laws, except in limited circumstances. As a result, you will not be able to offer or sell old notes except in reliance on an 
exemption from, or in a transaction not subject to, the Securities Act and applicable state securities laws.  

Because we anticipate that most holders of old notes will elect to exchange their old notes, we expect that the liquidity of the trading 
market for any old notes remaining after the completion of the exchange offer will be substantially reduced. Any old notes tendered and 
exchanged in the exchange offer will reduce the aggregate number of old notes outstanding. Accordingly, the liquidity of the market for any old 
notes could be adversely affected and you may be unable to sell them.  
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  •   the sum of its debts, including contingent liabilities, were greater than the fair saleable value of all of its assets;  

  
•   if the present fair saleable value of its assets were less than the amount that would be required to pay its probable liability on its 

existing debts, including contingent liabilities, as they become absolute and mature; or  
  •   it could not pay its debts as they become due.  
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USE OF PROCEEDS  

We will not receive any cash proceeds from the issuance of the exchange notes in the exchange offer. In consideration for issuing the 
exchange notes, we will receive in exchange old notes in like principal amount. The form and terms of the exchange notes are identical in all 
material respects to the form and terms of the old notes, except that the transfer restrictions, registration rights and rights to additional interest 
applicable to the old notes do not apply to the exchange notes. The old notes surrendered in exchange for the exchange notes will be retired and 
canceled and cannot be reissued. Accordingly, issuance of the exchange notes will not result in any increase in our outstanding debt.  

On November 13, 2009, we issued and sold the old notes. The net proceeds from the sale of the old notes, together with cash on hand and 
borrowings under our asset based lending facility, were used to repurchase our outstanding 8.0% senior subordinated 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 holders of old notes with an opportunity to acquire exchange notes which, unlike the old notes, 
will be freely transferable at all times, subject to any restrictions on transfer imposed by state “blue sky” laws and provided that the holder is 
not our affiliate within the meaning of the Securities Act and represents that the exchange notes are being acquired in the ordinary course of the 
holder’s business and the holder is not engaged in, and does not intend to engage in, a distribution of the exchange notes.  

The old notes were originally issued and sold on November 13, 2009, the issue date, to the initial purchasers, pursuant to the purchase 
agreement dated November 3, 2009. The old notes were issued and sold in a transaction not registered under the Securities Act in reliance upon 
the exemption provided by Section 4(2) of the Securities Act. The concurrent resale of the old notes by the initial purchasers to investors was 
done in reliance upon the exemptions provided by Rule 144A and Regulation S promulgated under the Securities Act. The old notes may not 
be reoffered, resold or transferred other than (i) to us or our subsidiaries, (ii) to a qualified institutional buyer in compliance with Rule 144A 
promulgated under the Securities Act, (iii) outside the United States to a non-U.S. person within the meaning of Regulation S under the 
Securities Act, (iv) pursuant to the exemption from registration provided by Rule 144 promulgated under the Securities Act (if available) or 
(v) pursuant to an effective registration statement under the Securities Act.  

In connection with the original issuance and sale of the old notes, we entered into a registration rights agreement, pursuant to which we 
agreed to file with the SEC a registration statement covering the exchange by us of the exchange notes for the old notes, or the exchange offer. 
The registration rights agreement provides that we will file with the SEC an exchange offer registration statement on an appropriate form under 
the Securities Act and offer to holders of old notes who are able to make certain representations the opportunity to exchange their old notes for 
exchange notes.  

Under existing interpretations by the Staff of the SEC as set forth in no-action letters issued to third parties in other transactions, the 
exchange notes would, in general, be freely transferable after the exchange offer without further registration under the Securities Act; provided, 
however, that in the case of broker-dealers participating in the exchange offer, a prospectus meeting the requirements of the Securities Act must 
be delivered by such broker-dealers in connection with resales of the exchange notes. We have agreed to furnish a prospectus meeting the 
requirements of the Securities Act to any such broker-dealer for use in connection with any resale of any exchange notes acquired in the 
exchange offer. A broker-dealer that delivers such a prospectus to purchasers in connection with such resales will be subject to certain of the 
civil liability provisions under the Securities Act and will be bound by the provisions of the registration rights agreement (including certain 
indemnification rights and obligations).  

Each holder of old notes that exchanges such old notes for exchange notes in the exchange offer will be deemed to have made certain 
representations, including representations that (i) any exchange notes to be received by it will be acquired in the ordinary course of its business, 
(ii) it has no arrangement or understanding with any person to participate in the distribution (within the meaning of the Securities Act) of 
exchange notes and (iii) it is not our affiliate as defined in Rule 405 under the Securities Act, or if it is an affiliate, it will comply with the 
registration and prospectus delivery requirements of the Securities Act to the extent applicable.  

If the holder is not a broker-dealer, it will be required to represent that it is not engaged in, and does not intend to engage in, the 
distribution of exchange notes. If the holder is a broker-dealer that will receive exchange notes for its own account in exchange for old notes 
that were acquired as a result of market-making activities or other trading activities, it will be required to acknowledge that it will deliver a 
prospectus in connection with any resale of such exchange notes.  
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Terms of the Exchange Offer  

Upon the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal, we will accept any and all old 
notes validly tendered and not withdrawn prior to 5:00 p.m., New York City time, on the expiration date. Subject to the minimum 
denomination requirements of the exchange notes, the exchange notes are being offered in exchange for a like principal amount of old notes. 
Old notes may be exchanged only in integral multiples of $1,000 principal amount. Holders may tender all, some or none of their old notes 
pursuant to the exchange offer.  

The form and terms of the exchange notes will be identical in all material respects to the form and terms of the old notes except that 
(i) the exchange notes will be registered under the Securities Act and, therefore, will not bear legends restricting the transfer thereof and 
(ii) holders of the exchange notes will not be entitled to certain rights of holders of old notes under and related to the registration rights 
agreement. The exchange notes will evidence the same debt as the old notes and will be entitled to the benefits of the indenture. The exchange 
notes will be treated as a single class under the indenture with any old notes that remain outstanding. The exchange offer is not conditioned 
upon any minimum aggregate principal amount of old notes being tendered for exchange.  

Expiration Date; Extensions; Termination; Amendments  

The exchange offer will expire at 5:00 p.m., New York City time, on                     , 2010 (21 business days following the date notice of 
the exchange offer was mailed to the holders). We reserve the right to extend the exchange offer at our discretion, in which event the term 
expiration date shall mean the time and date on which the exchange offer as so extended shall expire. Any such extension will be 
communicated to the exchange agent either orally or in writing and will be followed promptly by a press release or other permitted means 
which will be made no later than 9:00 a.m., New York City time, on the business day immediately following the previously scheduled 
expiration date.  

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

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

Without limiting the manner in which we may choose to make a public announcement of any extension, termination or amendment of the 
exchange offer, we will comply with applicable securities laws by disclosing any such amendment by means of a prospectus supplement that 
we distribute to holders of the old notes. We will have no other obligation to publish, advertise or otherwise communicate any such public 
announcement other than by making a timely release through any appropriate news agency.  

Procedures for Tendering Old Notes  

Since the old notes are represented by global book-entry notes, DTC, as depositary, or its nominee is treated as the registered holder of 
the old notes and will be the only entity that can tender your old notes for exchange notes. Therefore, to tender old notes subject to this 
exchange offer and to obtain exchange notes, you must instruct the institution where you keep your old notes to tender your old notes on your 
behalf so that they are received prior to the expiration of this exchange offer.  

The letter of transmittal that may accompany this prospectus may be used by you to give such instructions.  
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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 I 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 notes in this exchange offer. However, your old notes may be tendered only in integral 
multiples of $1,000.  

When you tender your old notes and we accept them, the tender will be a binding agreement between you and us in accordance with the 
terms and conditions in this prospectus.  

We will decide all questions about the validity, form, eligibility, acceptance and withdrawal of tendered old notes, and our reasonable 
determination will be final and binding on you. We reserve the absolute right to:  
   

   

   

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

Deemed Representations  

To participate in the exchange offer, we require that you represent to us that:  
   

   

   

   

   

BY TENDERING YOUR OLD NOTES YOU ARE DEEMED TO HAVE MADE THESE REPRESENTATIONS.  
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  (1) reject any and all tenders of any particular old note not properly tendered; 

  (2) refuse to accept any old note if, in our judgment or the judgment of our counsel, the acceptance would be unlawful; and 

  
(3) waive any defects or irregularities or conditions to the exchange offer as to any particular old notes before the expiration of 

the exchange offer. 

  
(i) you or any other person acquiring exchange notes in exchange for your old notes in the exchange offer is acquiring them in 

the ordinary course of business; 

  
(ii) neither you nor any other person acquiring exchange notes in exchange for your old notes in the exchange offer is engaging 

in or intends to engage in a distribution of the exchange notes within the meaning of the federal securities laws; 

  
(iii) neither you nor any other person acquiring exchange notes in exchange for your old notes has an arrangement or 

understanding with any person to participate in the distribution of exchange notes issued in the exchange offer; 

  
(iv) neither you nor any other person acquiring exchange notes in exchange for your old notes is our “affiliate” as defined under 

Rule 405 of the Securities Act; and 

  
(v) if you or another person acquiring exchange notes in exchange for your old notes is a broker-dealer and you acquired the old 

notes as a result of market-making activities or other trading activities, you acknowledge that you will deliver a prospectus 
meeting the requirements of the Securities Act in connection with any resale of the exchange notes. 
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Broker-dealers who cannot make the representations in item (v) of the paragraph above cannot use this exchange offer prospectus in 
connection with resales of the exchange notes issued in the exchange offer.  

If you are our “affiliate,” as defined under Rule 405 of the Securities Act, if you are a broker-dealer who acquired your old notes in the 
initial offering and not as a result of market-making or trading activities, or if you are engaged in or intend to engage in or have an arrangement 
or understanding with any person to participate in a distribution of exchange notes acquired in the exchange offer, you or that person:  
   

   

Procedures for Brokers and Custodian Banks; DTC ATOP Account  

In order to accept this exchange offer on behalf of a holder of old notes you must submit or cause your DTC participant to submit an 
Agent’s Message as described below.  

The exchange agent, on our behalf, will seek to establish an Automated Tender Offer Program, or ATOP, account with respect to the old 
notes at DTC promptly after the delivery of this prospectus. Any financial institution that is a DTC participant, including your broker or bank, 
may make book-entry tender of old notes by causing the book-entry transfer of such old notes into our ATOP account in accordance with 
DTC’s procedures for such transfers. Concurrently with the delivery of old notes, an Agent’s Message in connection with such book-entry 
transfer must be transmitted by DTC to, and received by, the exchange agent prior to 5:00 p.m., New York City time, on the expiration date. 
The confirmation of a book-entry transfer into the ATOP account as described above is referred to herein as a “Book-Entry Confirmation.”  

The term “Agent’s Message” means a message transmitted by the DTC participants to DTC, and thereafter transmitted by DTC to the 
exchange agent, forming a part of the Book-Entry Confirmation which states that DTC has received an express acknowledgment from the 
participant in DTC described in such Agent’s Message stating that such participant and beneficial holder agree to be bound by the terms of this 
exchange offer.  

Each Agent’s Message must include the following information:  
   

   

   

   

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 transmission of an Agent’s Message through ATOP, is at the election and risk of the 
person tendering old notes. We will ask the exchange agent to instruct DTC to return those old notes, if any, that were tendered through ATOP 
but were not accepted by us, to the DTC participant that tendered such old notes on behalf of holders of the old notes.  
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(i) may not rely on the applicable interpretations of the Staff of the SEC and therefore may not participate in the exchange 

offer; and 

  
(ii) must comply with the registration and prospectus delivery requirements of the Securities Act or an exemption therefrom 

when reselling the old notes. 

  (i) Name of the beneficial owner tendering such old notes; 

  (ii) Account number of the beneficial owner tendering such old notes; 

  (iii) Principal amount of old notes tendered by such beneficial owner; and 

  
(iv) A confirmation that the beneficial holder of the old notes tendered has made the representations for the benefit of us set forth 

under “—Deemed Representations”  above. 
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Acceptance of Old Notes for Exchange; Delivery of Exchange Notes  

We will accept validly tendered old notes when the conditions to the exchange offer have been satisfied or we have waived them. We will 
have accepted your validly tendered old notes when we have given oral or written notice to the exchange agent. The exchange agent will act as 
agent for the tendering holders for the purpose of receiving the exchange notes from us. If we do not accept any old notes tendered for 
exchange by book-entry transfer because of an invalid tender or other valid reason, we will credit the old notes to an account maintained with 
DTC promptly after the exchange offer terminates or expires.  

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

Withdrawal Rights  

You may withdraw your tender of old notes at any time before 5:00 p.m., New York City time, on the expiration date.  

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

   

   

We will decide all questions as to the validity, form and eligibility (including time of receipt) of the notices and our reasonable 
determination will be final and binding on all parties. Any tendered old notes that you withdraw will not be considered to have been validly 
tendered. We will return any old notes that have been tendered but not exchanged, or credit them to the DTC account, promptly after 
withdrawal, rejection of tender, or termination of the exchange offer. You may re-tender properly withdrawn old notes by following one of the 
procedures described above prior to the expiration date.  

Conditions to the Exchange Offer  

Notwithstanding any other provisions of the exchange offer, or any extension of the exchange offer, we will not be required to accept for 
exchange, or to issue exchange notes in exchange for, any old notes and may terminate the exchange offer (whether or not any old notes have 
been accepted for exchange) or amend the exchange offer, if any of the following conditions has occurred or exists or has not been satisfied, or 
has not been waived by us in our sole reasonable discretion, prior to the expiration date:  
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  (1) specify the name of the person that tendered the old notes to be withdrawn; 

  (2) identify the old notes to be withdrawn, including the CUSIP number and principal amount at maturity of the old notes; and 

  (3) specify the name and number of an account at DTC to which your withdrawn old notes can be credited. 

  
•   there is threatened, instituted or pending any action or proceeding before, or any injunction, order or decree issued by, any court or 

governmental agency or other governmental regulatory or administrative agency or commission:  

  
(1) seeking to restrain or prohibit the making or completion of the exchange offer or any other transaction contemplated by the 

exchange offer, or assessing or seeking any damages as a result of this transaction; or 

  
(2) resulting in a material delay in our ability to accept for exchange or exchange some or all of the old notes in the exchange 

offer; or 

  
(3) any statute, rule, regulation, order or injunction has been sought, proposed, introduced, enacted, promulgated or deemed 

applicable to the exchange offer or any of the transactions contemplated by the exchange offer by any governmental 
authority, domestic or foreign; or 
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the following has occurred:  
   

   

   

   

   

   

   

   

   

If we determine in our sole reasonable discretion that any of the foregoing events or conditions has occurred or exists or has not been 
satisfied, we may, subject to applicable law, terminate the exchange offer (whether or not any old notes have been accepted for exchange) or 
may waive any such condition or otherwise amend the  
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•   any action has been taken, proposed or threatened, by any governmental authority, domestic or foreign, that, in our sole reasonable 
judgment, would directly or indirectly result in any of the consequences referred to in clauses (1), (2) or (3) above or, in our sole 
reasonable judgment, would result in the holders of exchange notes having obligations with respect to resales and transfers of 
exchange notes which are greater than those described in the interpretation of the SEC referred to above, or would otherwise make it 
inadvisable to proceed with the exchange offer; or  

  
(1) any general suspension of or general limitation on prices for, or trading in, securities on any national securities exchange or 

in the over-the-counter market; or 

  
(2) any limitation by a governmental authority which adversely affects our ability to complete the transactions contemplated by 

the exchange offer; or 

  
(3) a declaration of a banking moratorium or any suspension of payments in respect of banks in the United States or any 

limitation by any governmental agency or authority which adversely affects the extension of credit; or 

  
(4) a commencement of a war, armed hostilities or other similar international calamity directly or indirectly involving the United 

States, or, in the case of any of the preceding events existing at the time of the commencement of the exchange offer, a 
material acceleration or worsening of these calamities; or 

  

•   any change, or any development involving a prospective change, has occurred or been threatened in our business, financial condition, 
operations or prospects and those of our subsidiaries taken as a whole that is or may be adverse to us, or we have become aware of 
facts that have or may have an adverse impact on the value of the old notes or the exchange notes, which in our sole reasonable 
judgment in any case makes it inadvisable to proceed with the exchange offer and/or with such acceptance for exchange or with such 
exchange; or  

  

•   there shall occur a change in the current interpretation by the Staff of the SEC which permits the exchange notes issued pursuant to 
the exchange offer in exchange for old notes to be offered for resale, resold and otherwise transferred by holders thereof (other than 
broker-dealers and any such holder which is our affiliate within the meaning of Rule 405 promulgated under the Securities Act) 
without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that such exchange notes 
are acquired in the ordinary course of such holders’ business and such holders have no arrangement or understanding with any person 
to participate in the distribution of such exchange notes; or  

  
•   any law, statute, rule or regulation shall have been adopted or enacted which, in our reasonable judgment, would impair our ability to 

proceed with the exchange offer; or  

  

•   a stop order shall have been issued by the SEC or any state securities authority suspending the effectiveness of the registration 
statement, or proceedings shall have been initiated or, to our knowledge, threatened for that purpose, or any governmental approval 
has not been obtained, which approval we shall, in our sole reasonable discretion, deem necessary for the consummation of the 
exchange offer as contemplated hereby; or  

  
•   we have received an opinion of counsel experienced in such matters to the effect that there exists any actual or threatened legal 

impediment (including a default or prospective default under an agreement, indenture or other instrument or obligation to which we 
are a party or by which we are bound) to the consummation of the transactions contemplated by the exchange offer.  
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terms of the exchange offer in any respect. If such waiver or amendment constitutes a material change to the exchange offer, we will promptly 
disclose such waiver or amendment by means of a prospectus supplement that will be distributed to the registered holders of the old notes and 
will extend the exchange offer to the extent required by Rule 14e-1 promulgated under the Exchange Act.  

These conditions are for our sole benefit and we may assert them regardless of the circumstances giving rise to any of these conditions, or 
we may waive them, in whole or in part, in our sole reasonable discretion, provided that we will not waive any condition with respect to an 
individual holder of old notes unless we waive that condition for all such holders. Any reasonable determination made by us concerning an 
event, development or circumstance described or referred to above will be final and binding on all parties.  

Exchange Agent  

We have appointed HSBC Bank USA, National Association as the exchange agent for the exchange offer. You should direct requests for 
assistance and requests for additional copies of this prospectus or of the blue-colored letter of transmittal to the exchange agent at HSBC Bank 
USA, National Association, Corporate Trust & Loan Agency, 2 Hanson Place, 14th Floor, Brooklyn, New York 11217-1409, Attention: 
Corporate Trust Operations, telephone: (800) 662-9844, facsimile: (718) 488-4488.  

Fees and Expenses  

We have not retained any dealer-manager or similar agent in connection with the exchange offer. We will not make any payment to 
brokers, dealers or others for soliciting acceptances of the exchange offer. However, we will pay the reasonable and customary fees and 
reasonable out-of-pocket expenses to the exchange agent in connection therewith. We will also pay the cash expenses to be incurred in 
connection with the exchange offer, including accounting, legal, printing, and related fees and expenses.  

Accounting Treatment  

The exchange notes will be recorded at the same carrying value as the old notes, as reflected in our accounting records on the date of 
exchange. Accordingly, we will recognize no gain or loss for accounting purposes upon the closing of the exchange offer. The expenses of the 
exchange offer will be expensed as incurred.  

Consequences of Failure to Exchange  

Upon consummation of the exchange offer, certain rights under and related to the registration rights agreement, including registration 
rights and the right to receive the contingent increases in the interest rate, will terminate. The old notes that are not exchanged for exchange 
notes pursuant to the exchange offer will remain restricted securities within the meaning of Rule 144 promulgated under the Securities Act. 
Accordingly, such old notes may be resold only (i) to us or our subsidiaries, (ii) to a qualified institutional buyer in compliance with Rule 144A 
promulgated under the Securities Act, (iii) outside the United States to a non-U.S. person within the meaning of Regulation S under the 
Securities Act, (iv) pursuant to the exemption from registration provided by Rule 144 promulgated under the Securities Act (if available) or 
(v) pursuant to an effective registration statement under the Securities Act. The liquidity of the old notes could be adversely affected by the 
exchange offer.  
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DESCRIPTION OF THE EXCHANGE NOTES  

General  

In this description, references to the “Notes” are to the exchange notes, unless the context otherwise requires. We issued the old notes and 
will issue the exchange notes pursuant to an Indenture (the “Indenture”), dated as of November 13, 2009, among the Company, the Guarantors 
and HSBC Bank USA, National Association, as trustee (the “Trustee”). The form and terms of the old notes and the exchange notes are 
identical in all material respects except that the exchange notes will have been registered under the Securities Act. See “The Exchange Offer—
Purpose of the Exchange Offer” and “The Exchange Offer—Terms of the Exchange Offer.” The terms of the Notes include those stated in the 
Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939 (the “Trust Indenture Act”).  

The Notes are subject to all such terms, and holders (the “Holders”) of the Notes are referred to the Indenture and the Trust Indenture Act 
for a statement thereof. The following summary of the material provisions of the Indenture does not purport to be complete and is qualified in 
its entirety by reference to the Indenture, including the definitions therein of certain terms used below. We urge you to read the Indenture 
because it, and not this description, defines your rights as Holders. The definitions of certain terms used in the following summary are set forth 
below under “—Certain Definitions.” For purposes of this summary, (i) the term “Issuer” refers only to Cott Beverages Inc.; and (ii) the term 
“Cott” refers only to Cott Corporation and not to any of its subsidiaries.  

Brief Description of the Notes and the Guarantees  

The Notes  

The notes (the “notes”) are:  
   

   

   

   

   

The Guarantees  

The notes are guaranteed by Cott, all of its Domestic Subsidiaries and its subsidiaries that make up its business in the United Kingdom.  

Each guarantee of the notes:  
   

   

   

As of July 3, 2010 after giving effect to (i) the Cliffstar Acquisition, (ii) the Equity Offering and the application of net proceeds 
therefrom, (iii) the Note Offering and application of net proceeds therefrom and (iv) borrowings under our ABL Facility, Cott, the Issuer and 
the Guarantors on a combined basis would have had $709.2 million of indebtedness, $119.9 million of which would have been secured 
Indebtedness. Not all of Cott’s subsidiaries will guarantee the notes. In the event of a bankruptcy, liquidation or reorganization of any of these  
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  •   general unsecured obligations of the Issuer;  
  •   pari passu in right of payment with any existing and future unsubordinated Indebtedness of the Issuer;  

  
•   effectively subordinated to any existing and future secured indebtedness of the Issuer to the extent of the value of the assets securing 

such Indebtedness;  
  •   structurally subordinated to all Indebtedness and other liabilities of the subsidiaries of Cott that do not guarantee the notes; and  
  •   unconditionally guaranteed by the Guarantors on a senior basis.  

  •   is a general unsecured obligation of that Guarantor;  
  •   is pari passu in right of payment with any future senior indebtedness of that Guarantor; and  

  
•   effectively subordinated to any existing and future secured Indebtedness of such Guarantor, to the extent of the value of the assets 

securing such Indebtedness.  
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non-guarantor subsidiaries, the non-guarantor subsidiaries will pay the holders of their debt and their trade creditors before they will be able to 
distribute any of their assets to us. The Issuer, Cott and the other Guarantors generated 91.4% of Cott’s consolidated revenues in the twelve 
months ended July 3, 2010 and held approximately 69.8% of Cott’s consolidated assets as of July 3, 2010.  

As of the date of the indenture, all of our subsidiaries other than Northeast Finco Inc. and its Subsidiaries will be “Restricted 
Subsidiaries.” However, under the circumstances described below under the subheading “—Certain Covenants—Designation of Restricted and 
Unrestricted Subsidiaries,” we will be permitted to designate certain of our other subsidiaries as “Unrestricted Subsidiaries.” Our Unrestricted 
Subsidiaries will not be subject to the restrictive covenants in the indenture. Our Unrestricted Subsidiaries will not guarantee the notes. As of 
July 3, 2010, Cott and its Restricted Subsidiaries have invested approximately $29.5 million, or 1.9% of Cott’s consolidated revenues in the 
twelve months ended July 3, 2010, excluding acquisition costs, in Northeast Finco Inc.  

As of July 3, 2010, Cott’s subsidiaries that are not guaranteeing the notes had approximately $24.3 million of liabilities including trade 
payables and excluding inter company liabilities.  

Principal, Maturity and Interest  

The notes will mature on November 15, 2017 and will bear interest at 8.375% per annum and have an initial aggregate principal amount 
of $215.0 million. The Issuer may issue additional notes under the indenture from time to time after this offering. Any offering of such 
additional notes is subject to the covenant described below under the caption “—Certain Covenants—Incurrence of Indebtedness and Issuance 
of Preferred Stock.” The notes and any additional notes subsequently issued under the indenture will be treated as a single class for all purposes 
under the indenture, including, without limitation, waivers, amendments, redemptions and offers to purchase. The Issuer will issue notes only 
in denominations of $2,000 and integral multiples of $1,000.  

Interest on the notes will accrue at the rate of 8.375% per annum and will be payable semi-annually in arrears on May 15 and 
November 15, commencing on May 15, 2010. The Issuer will make each interest payment to the trustee (for the benefit of the Holders of 
record on the immediately preceding May 1 and November 1).  

Interest on the notes will accrue from the date of original issuance or, if interest has already been paid, from the date it was most recently 
paid. Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.  

Paying Agent and Registrar for the Notes  

The trustee will initially act as paying agent and registrar. The Issuer may change the paying agent or registrar without prior notice to the 
Holders of the notes, and the Issuer or any of its wholly-owned Subsidiaries may act as paying agent or registrar.  

Transfer and Exchange  

A Holder may transfer or exchange notes in accordance with the indenture. The registrar and the trustee may require a Holder to furnish 
appropriate endorsements and transfer documents in connection with a transfer of notes. Holders will be required to pay all taxes due on 
transfer. The Issuer is not required to transfer or exchange any note selected for redemption. Also, the Issuer is not required to transfer or 
exchange any note for a period of 15 days before a selection of notes to be redeemed.  

Guarantees  

The notes are guaranteed by Cott, all of its Domestic Subsidiaries (other than its Unrestricted Subsidiaries) and its Subsidiaries that make 
up its business in the United Kingdom.  
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These Guarantees will be joint and several obligations of the Guarantors. The obligations of each Guarantor under its Guarantee will be 
limited as necessary to prevent that Guarantee from constituting a fraudulent conveyance under applicable law. See “Risk Factors—Risks 
Relating to the Notes—The guarantees of certain affiliates of the issuer could be deemed fraudulent conveyances under certain circumstances, 
and a court may try to subordinate or avoid such guarantees.”  

A Guarantor that is a Subsidiary of Cott may not sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or 
merge with or into (whether or not such Guarantor is the surviving Person), another Person, other than the Issuer or another Guarantor, unless:  
   

   

   

   

See “—Repurchase at the Option of Holders—Asset Sales.”  

The Guarantee of a Guarantor that is a Subsidiary of Cott will be automatically and unconditionally released:  
   

   

   

   

   

Optional Redemption  

At any time prior to November 15, 2012, the Issuer may on any one or more occasions redeem up to 35% of the aggregate principal 
amount of notes issued under the indenture at a redemption price of 108.375% of the principal amount, plus accrued and unpaid interest and 
Liquidated Damages, if any, to the redemption date, subject to the rights of Holders of record on the relevant record date to receive interest due 
on the relevant interest payment date, with the net cash proceeds of one or more Equity Offerings by the Issuer or with the net cash proceeds of 
one or more Equity Offerings by Cott that are contributed to the Issuer as common equity capital, provided that:  
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  (1) immediately after giving effect to that transaction, no Default or Event of Default exists; and 

  (2) either: 

  
(a) the Person acquiring the property in any such sale or disposition or the Person formed by or surviving any such 

consolidation or merger assumes all the obligations of that Guarantor pursuant to a supplemental indenture in the form 
attached to the Indenture; or 

  
(b) the Net Proceeds of such sale or other disposition are applied in accordance with the applicable provisions of the 

indenture. 

  
(1) in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor (including by way of 

merger or consolidation) to a Person that is not (either before or after giving effect to such transaction) a Subsidiary of Cott, 
if the sale or other disposition complies with the “Asset Sale”  provisions of the indenture; 

  
(2) in connection with any sale of Capital Stock of that Guarantor to a Person that is not (either before or after giving effect to 

such transaction) a Subsidiary of Cott, if the sale complies with the “Asset Sale” provisions of the indenture and the 
Guarantor is no longer a Subsidiary; 

  (3) upon legal defeasance or covenant defeasance or satisfaction and discharge of the notes and the indenture; 

  
(4) if Cott designates any Restricted Subsidiary that is a Guarantor as an Unrestricted Subsidiary in accordance with the 

applicable provisions of the indenture; or 

  
(5) if the Guarantor no longer Guarantees any obligations under the Credit Facilities and such Guarantor does not Guarantee any 

other Indebtedness of the Issuer or any Guarantors (other than Guarantees that are concurrently released with the Guarantee 
of the Notes). 

  
(1) at least 65% of the aggregate principal amount of notes issued under the indenture remains outstanding immediately after the 

occurrence of such redemption (excluding notes held by Cott and its Subsidiaries); and 

  (2) the redemption occurs within 60 days of the date of the closing of such Equity Offering. 
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In addition, at any time prior to November 15, 2013, the Issuer may redeem all or a part of the notes, upon not less than 30 nor more than 
60 days’ prior notice mailed by first-class mail to the registered address of each Holder of notes or otherwise delivered in accordance with the 
procedures of DTC, at a redemption price equal to 100% of the principal amount of the notes redeemed plus the Applicable Premium as of, and 
accrued and unpaid interest and Liquidated Damages, if any, to the date of redemption, subject to the rights of the Holders of record on the 
relevant record date to receive interest due on the relevant interest payment date.  

On or after November 15, 2013, the Issuer may redeem all or a part of the notes upon not less than 30 nor more than 60 days’ notice, at 
the redemption prices (expressed as percentages of principal amount) set forth below plus accrued and unpaid interest and Liquidated Damages, 
if any, on the notes redeemed, to the applicable redemption date, subject to the rights of the Holders of record on the relevant record date to 
receive interest due on the relevant interest payment date, if redeemed during the twelve-month period beginning on November 15 of the years 
indicated below:  
   

Mandatory Redemption  

The Issuer is not required to make mandatory redemption or sinking fund payments with respect to the notes.  

Selection and Notice  

If less than all of the notes are to be redeemed at any time, the trustee will select notes for redemption as follows:  
   

   

No notes of $2,000 or less can be redeemed in part. Notices of redemption will be mailed by first class mail at least 30 but not more than 
60 days before the redemption date to each Holder of notes to be redeemed at its registered address, except that redemption notices may be 
mailed more than 60 days prior to a redemption date if the notice is issued in connection with a defeasance of the notes or a satisfaction and 
discharge of the indenture. Notices of redemption may not be conditional.  

If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the principal amount 
of that note that is to be redeemed. A new note in principal amount equal to the unredeemed portion of the original note will be issued in the 
name of the Holder of notes upon cancellation of the original note. Notes called for redemption become due on the date fixed for redemption. 
On and after the redemption date, interest ceases to accrue on notes or portions of them called for redemption 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 notes will have the right to require the Issuer to repurchase all or any part (equal to $2,000 
or an integral multiple of $1,000) of that Holder’s notes pursuant to a Change of Control Offer on the terms set forth in the indenture. In the 
Change of Control Offer, the Issuer will offer a  
   

37  

YEAR    PERCENTAGE   
2013     104.188 %  
2014     102.094 %  
2015 and thereafter     100.000 %  

  
(1) if the notes are listed on any national securities exchange, in compliance with the requirements of the principal national 

securities exchange on which the notes are listed; or 

  
(2) if the notes are not listed on any national securities exchange, on a pro rata basis, by lot or by such method as the trustee 

deems fair and appropriate. 
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Change of Control Payment in cash equal to 101% of the aggregate principal amount of notes repurchased plus accrued and unpaid interest and 
Liquidated Damages, if any, on the notes repurchased, to the date of purchase, subject to the rights of the Holders of record on the relevant 
record date to receive interest due on the relevant interest payment date. Within ten days following any Change of Control, the Issuer will mail 
a notice to each Holder describing the transaction or transactions that constitute the Change of Control and offering to repurchase notes on the 
Change of Control Payment Date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such 
notice is mailed, pursuant to the procedures required by the indenture and described in such notice. The Issuer will comply with the 
requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to the extent those laws and 
regulations are applicable in connection with the repurchase of the notes as a result of a Change of Control. To the extent that the provisions of 
any securities laws or regulations conflict with the Change of Control provisions of the indenture, the Issuer will comply with the applicable 
securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control provisions of the indenture 
by virtue of such conflict.  

On the Change of Control Payment Date, the Issuer will, to the extent lawful:  
   

   

   

The paying agent will promptly mail to each Holder of notes properly tendered the Change of Control Payment for such notes, and the 
trustee will promptly authenticate and mail (or cause to be transferred by book entry) to each Holder a new note equal in principal amount to 
any unpurchased portion of the notes surrendered, if any; provided that each new note will be in a principal amount of $2,000 or an integral 
multiple of $1,000.  

The Issuer will publicly announce the results of the Change of Control Offer on or as soon as practicable after the Change of Control 
Payment Date.  

The provisions described above that require the Issuer to make a Change of Control Offer following a Change of Control will be 
applicable whether or not any other provisions of the indenture are applicable. Except as described above with respect to a Change of Control, 
the indenture does not contain provisions that permit the Holders of the notes to require that the Issuer repurchase or redeem the notes in the 
event of a takeover, recapitalization or similar transaction.  

The Issuer will not be required to make a Change of Control Offer upon a Change of Control if a third party makes the Change of Control 
Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the indenture applicable to a Change of Control 
Offer made by the Issuer and purchases all notes properly tendered and not withdrawn under the Change of Control Offer. In addition, Holders 
of the notes may not be entitled to require the Issuer to repurchase their notes in certain circumstances involving a significant change in the 
composition of Cott’s Board of Directors, including in connection with a proxy contest, where Cott’s Board of Directors does not endorse a 
dissident slate of directors but subsequently approves them for purposes of the indenture.  

The Credit Agreement provides that certain change of control events with respect to Cott would constitute a default under the Credit 
Agreement. Any future credit agreements or other similar agreements to which Cott or the Issuer becomes a party may contain similar 
restrictions and provisions and may also prohibit the Issuer from purchasing any notes. In the event a Change of Control occurs at a time when 
Cott or the Issuer is prohibited from purchasing notes, Cott or the Issuer could seek the consent of its lenders to the purchase of notes or could  
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  (1) accept for payment all notes or portions of notes properly tendered pursuant to the Change of Control Offer; 

  
(2) deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of notes 

properly tendered; and 

  
(3) deliver or cause to be delivered to the trustee the notes properly accepted together with an officers’ certificate stating the 

aggregate principal amount of notes or portions of notes being purchased by the Issuer. 
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attempt to refinance the borrowings that contain such prohibition. If Cott or the Issuer does not obtain such a consent or repay such borrowings, 
the Issuer will remain prohibited from purchasing notes. In such case, the Issuer’s failure to purchase tendered notes would constitute an Event 
of Default under the indenture which would, in turn, constitute a default under such other agreements. In addition, the exercise by the Holders 
of notes of their right to require the Issuer to repurchase the notes upon a Change of Control could cause a default under these other 
agreements, even if the Change of Control itself does not, due to the financial effect of such repurchase on Cott. Finally, the Issuer’s ability to 
pay cash to the Holders of notes upon a repurchase may be limited by Cott’s or the Issuer’s then existing financial resources.  

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other 
disposition of “all or substantially all” of the properties or assets of Cott and its Subsidiaries taken as a whole. Although there is a limited body 
of case law interpreting the phrase “substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, 
the ability of a Holder of notes to require the Issuer to repurchase its notes as a result of a sale, lease, transfer, conveyance or other disposition 
of less than all of the assets of Cott and its Subsidiaries taken as a whole to another Person or group may be uncertain.  

Asset Sales  

Cott will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:  
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(1) Cott (or the Restricted Subsidiary, as the case may be) receives consideration at the time of the Asset Sale at least equal to 

the Fair Market Value of the assets or Equity Interests issued or sold or otherwise disposed of; 

  
(2) for each Asset Sale where consideration exceeds $20.0 million, such Asset Sale is approved by Cott’s Board of Directors 

and evidenced by a resolution of the Board of Directors; and 

  
(3) at least 75% of the consideration received in the Asset Sale by Cott or such Restricted Subsidiary is in the form of cash or 

Cash Equivalents. For purposes of this provision, each of the following will be deemed to be cash: 

  

(a) any liabilities, as shown on Cott’s or such Restricted Subsidiary’s most recent balance sheet, of Cott or such Restricted 
Subsidiary (other than contingent liabilities, liabilities owed to Cott or a Restricted Subsidiary of Cott and liabilities 
that are by their terms subordinated to the notes or any Guarantee) that are (i) assumed by the transferee of any such 
assets pursuant to a customary novation agreement that releases Cott or such Restricted Subsidiary from further 
liability, or (ii) expunged by the holder of such liability, and with respect to which the Issuer or such Restricted 
Subsidiary, as the case may be, is unconditionally released in writing from further liability with respect thereto; 

  
(b) any securities, notes or other obligations received by Cott or any such Restricted Subsidiary from such transferee that 

are within 180 days repaid, converted into or sold or otherwise disposed of for cash or Cash Equivalents; 

  

(c) any Designated Noncash Consideration received by the Issuer or any Restricted Subsidiary in such Asset Sale having 
an aggregate Fair Market Value, taken together with all other Designated Noncash Consideration received pursuant to 
this clause since the Issue Date that is at the time outstanding and held by the Issuer or any Restricted Subsidiary, not 
to exceed the greater of (x) $20.0 million or (y) 2.0% of Total Assets at the time of the receipt of such Designated 
Noncash Consideration, with the Fair Market Value of each item of Designated Noncash Consideration being 
measured at the time received and without giving effect to subsequent changes in value; and 

  (d) Additional Assets. 
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Within 365 days after the receipt of any Net Proceeds from an Asset Sale, Cott or such Restricted Subsidiary will apply an amount equal 
to the Net Proceeds at its option:  
   

   

   

provided, that Cott or the Restricted Subsidiary will have complied with clauses (2) or (3) if, within 365 days of such Asset Sale, Cott or the 
Restricted Subsidiary shall have commenced the expenditure or acquisition, or entered into a binding agreement with respect to the expenditure 
or acquisition in compliance with clauses (2) or (3), and that expenditure or acquisition is completed within a date one year and six months 
after the date of the Asset Sale; and provided further that if any such expenditure or acquisition is abandoned after the date that is one year after 
the Asset Sale, Cott or the Restricted Subsidiary will immediately apply the Net Proceeds in accordance with clause (1) above.  

Pending the final application of any Net Proceeds, Cott may temporarily reduce revolving credit borrowings or otherwise invest the Net 
Proceeds in any manner that is not prohibited by the indenture.  

The amounts related to Net Proceeds that are not applied or invested as provided in the second preceding paragraph will constitute 
“Excess Proceeds.” When the aggregate amount of Excess Proceeds exceeds $25.0 million or earlier at the Issuer’s option, the Issuer will make 
an Asset Sale Offer to all Holders of notes and all holders of other Indebtedness that is pari passu with the notes containing provisions similar 
to those set forth in the indenture with respect to offers to purchase or redeem with the proceeds of sales of assets to purchase the maximum 
principal amount of notes and such other pari passu Indebtedness that may be purchased out of the Excess Proceeds. The offer price in any 
Asset Sale Offer will be equal to 100% of principal amount plus accrued and unpaid interest and Liquidated Damages, if any, to the date of 
purchase, and will be payable in cash. If any Excess Proceeds remain after consummation of an Asset Sale Offer, Cott may use those Excess 
Proceeds for any purpose not otherwise prohibited by the indenture. If the aggregate principal amount of notes and other pari passu 
Indebtedness tendered into such Asset Sale Offer exceeds the amount of Excess Proceeds, the Issuer will select the notes and such other pari 
passu Indebtedness to be purchased on a pro rata basis. Upon completion of each Asset Sale Offer, the amount of Excess Proceeds will be reset 
at zero.  

The Issuer will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations 
thereunder to the extent those laws and regulations are applicable in connection with each repurchase of notes pursuant to an Asset Sale Offer. 
To the extent that the provisions of any securities laws or regulations conflict with the Asset Sale provisions of the indenture, the Issuer will 
comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Asset Sale 
provisions of the indenture by virtue of such conflict.  

The Credit Agreement prohibits Cott from purchasing any notes and also provides that certain asset sale events with respect to Cott or the 
Issuer would constitute a default under the Credit Agreement. Any future credit agreements or other similar agreements to which Cott or the 
Issuer becomes a party may contain similar restrictions and provisions and may also prohibit the Issuer from purchasing any notes. In the event 
an Asset Sale occurs at a time when Cott or the Issuer is prohibited from purchasing notes, Cott or the Issuer could seek the consent of its 
lenders to the purchase of notes or could attempt to refinance the borrowings that contain such prohibition. If Cott or the Issuer does not obtain 
such a consent or repay such borrowings, the Issuer will remain prohibited from purchasing notes. In such case, the Issuer’s failure to purchase 
tendered notes would constitute an Event of Default under the indenture which would, in turn, constitute a default under such other agreements. 
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(1) to repay Indebtedness secured by such assets, Indebtedness of a Restricted Subsidiary that is not a Guarantor (other than 

Indebtedness owed to Cott or another Restricted Subsidiary) or Indebtedness under the Credit Agreement and, if the 
Indebtedness repaid is revolving credit Indebtedness, to correspondingly reduce commitments with respect thereto; 

  (2) to acquire assets that replace the assets sold or Additional Assets; or 

  (3) to make capital expenditures. 
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Finally, the Issuer’s ability to pay cash to the Holders of notes upon a repurchase may be limited by Cott’s or the Issuer’s then existing 
financial resources.  

Certain Covenants  

Restricted Payments  

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

   

   

   

unless, at the time of and after giving effect to such Restricted Payment:  
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(1) declare or pay any dividend or make any other payment or distribution on account of Cott’s or any of its Restricted 
Subsidiaries’ Equity Interests (including, without limitation, any payment in connection with any merger or consolidation 
involving Cott or any of its Restricted Subsidiaries) or to the direct or indirect holders of Cott’s or any of its Restricted 
Subsidiaries’ Equity Interests in their capacity as such (other than dividends or distributions payable in Equity Interests 
(other than Disqualified Stock) of Cott or to Cott or a Restricted Subsidiary of Cott); 

  
(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any merger or 

consolidation involving Cott) any Equity Interests of Cott or any direct or indirect parent of Cott; 

  

(3) make any voluntary or optional payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for 
value any Indebtedness that is subordinated to the notes or the Guarantees except (a) in anticipation of satisfying a sinking 
fund obligation, principal installment or final maturity, in each case, due within one year of the date of such payment, 
purchase or other acquisition or (b) intercompany Indebtedness permitted to be incurred pursuant to clause (6) of the second 
paragraph of the covenant described below under the caption “Incurrence of Indebtedness and Issuance of Preferred Stock;” 
or 

  
(4) make any Restricted Investment (all such payments and other actions set forth in these clauses (1) through (4) above being 

collectively referred to as “Restricted Payments” ), 

  (1) no Default or Event of Default has occurred and is continuing or would occur as a consequence of such Restricted Payment; 

  

(2) Cott would, at the time of such Restricted Payment and after giving pro forma effect thereto as if such Restricted Payment 
had been made at the beginning of the applicable four-quarter period, have been permitted to incur at least $1.00 of 
additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant 
described below under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock;”  and 

  
(3) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by Cott and its 

Restricted Subsidiaries after October 1, 2001 (excluding Restricted Payments permitted by clauses (2) through (7) and 
(9) through (11) of the next succeeding paragraph), is less than the sum, without duplication, of: 

  

(a) 50% of the Consolidated Net Income of Cott for the period (taken as one accounting period) from October 1, 2001 to 
the end of Cott’s most recently ended fiscal quarter for which internal financial statements are available at the time of 
such Restricted Payment (or, if such Consolidated Net Income for such period is a deficit, less 100% of such deficit); 
plus 

  

(b) 100% of (i) the aggregate net cash proceeds, or (ii) the Fair Market Value of any property, received by Cott or a 
Restricted Subsidiary since the Issue Date as a contribution to its common equity capital or from the issue or sale of 
Equity Interests of Cott (other than Disqualified Stock) or from the issue or sale of Disqualified Stock or debt securities 
of Cott or a Restricted Subsidiary that have been converted into or exchanged for such Equity Interests (other than 
Disqualified Stock) of Cott (other than Equity Interests (or Disqualified Stock or debt securities) sold to a Subsidiary 
of Cott; plus 
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As of July 3, 2010, the amount available for Restricted Payments pursuant to clause (3) above would have been approximately $133.0 
million.  

So long as no Default or Event of Default (except with respect to clauses (2), (5), (7), (10) and (11) below) has occurred and is continuing 
or would be caused thereby, the preceding provisions will not prohibit:  
   

   

   

   

   

   

   
42  

  
(c) with respect to Investments (other than Permitted Investments) made after the Issue Date, the net reduction in 

Investments in any Person resulting from dividends, repayments, or other transfers of assets from such Person to the 
Issuer or any Restricted Subsidiary with respect to such Restricted Investment (less the cost of disposition, if any); plus 

  
(d) to the extent that an entity in which Cott or a Restricted Subsidiary has made an Investment using amounts under this 

clause (3) thereafter becomes a Restricted Subsidiary, the Fair Market Value of Cott’s Investment in such entity as of 
the date it becomes a Restricted Subsidiary; plus 

  
(e) to the extent that any Unrestricted Subsidiary of Cott is redesignated as a Restricted Subsidiary after the date of the 

indenture, the Fair Market Value of Cott’s Investment in such Subsidiary as of the date of such redesignation. 

  
(1) the payment of any dividend within 90 days after the date of declaration of the dividend, if at the date of declaration the 

dividend payment would have complied with the provisions of the indenture; 

  

(2) the redemption, repurchase, retirement, defeasance or other acquisition of any subordinated Indebtedness of Cott, the Issuer 
or any other Guarantor or of any Equity Interests of Cott in exchange for, or out of the net cash proceeds of the substantially 
concurrent sale (other than to a Subsidiary of Cott) of, Equity Interests of Cott (other than Disqualified Stock); provided that 
the amount of any such net cash proceeds that are utilized for any such redemption, repurchase, retirement, defeasance or 
other acquisition will be excluded from clause (3) (b) of the preceding paragraph; 

  
(3) the defeasance, redemption, repurchase or other acquisition of subordinated Indebtedness of Cott, the Issuer or any other 

Guarantor with the net cash proceeds from an incurrence of Permitted Refinancing Indebtedness; 

  
(4) the payment of any dividend or other distribution by a Restricted Subsidiary of Cott to the holders of its Equity Interests on a 

pro rata basis with respect to the class of Equity Interests on which the dividend or distribution is being made; 

  

(5) the repurchase, redemption or other acquisition or retirement for value of any Equity Interests of Cott or any Subsidiary held 
by any member of Cott’s (or any of its Restricted Subsidiaries’) management or board of directors pursuant to any equity 
subscription agreement, stock option agreement or similar agreement or program or other employee benefit plan; provided 
that the aggregate price paid for all such repurchased, redeemed, acquired or retired Equity Interests may not exceed $3.5 
million in any calendar year (with unused amounts in any calendar year being carried over to succeeding calendar years 
subject to a maximum of $5.0 million in any calendar year); 

  

(6) the designation of a Restricted Subsidiary as an Unrestricted Subsidiary; provided that (x) the assets of such Restricted 
Subsidiary immediately prior to such designation consists only of operations in the United Kingdom, (y) the total assets of 
such Restricted Subsidiary less all liabilities of such Restricted Subsidiary (other than liabilities for which Cott, the Issuer or 
any Restricted Subsidiary will be liable immediately after such designation) is less than 15% of Cott’s total consolidated 
assets less total consolidated liabilities (on the most recently available quarterly or annual consolidated balance sheet of Cott 
prepared in conformity with GAAP), provided further, that the net assets of such Restricted Subsidiary may exceed 15% of 
Cott’s net assets to  
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The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of the Restricted Payment of the asset
(s) or securities proposed to be transferred or issued by Cott or such Restricted Subsidiary, as the case may be, pursuant to the Restricted 
Payment. If the Fair Market Value of any assets or securities that are required to be valued by the covenant exceeds $20.0 million, such 
transaction will be approved by the Board of Directors whose resolution with respect thereto will be delivered to the trustee.  

Incurrence of Indebtedness and Issuance of Preferred Stock  

Cott will not, and will not permit any of its Restricted Subsidiaries to, create, incur, issue, assume, guarantee or otherwise become directly 
or indirectly liable, contingently or otherwise, with respect to (collectively, “incur”) any Indebtedness (including Acquired Debt), and Cott and 
the Issuer will not issue any Disqualified Stock and will not permit any of their Restricted Subsidiaries to issue any shares of preferred stock; 
provided, however, that Cott, the Issuer and any Restricted Subsidiary may incur Indebtedness (including Acquired Debt), Cott and the Issuer 
may issue Disqualified Stock and Restricted Subsidiaries of Cott that are Guarantors may issue preferred stock, if the Fixed Charge Coverage 
Ratio for Cott’s most recently ended four full fiscal quarters for which internal financial statements are available immediately preceding the 
date on which such additional Indebtedness is incurred or such Disqualified Stock or preferred stock is issued would have been at least 2.0 to 1, 
determined on a pro forma basis (including a pro forma application of the net proceeds therefrom), as if the additional Indebtedness had been 
incurred or the Disqualified Stock or preferred stock had been issued, as the case may be, at the beginning of such four quarter period; provided 
further that no more than $50.0 million of Indebtedness under this paragraph may be incurred by Restricted Subsidiaries that are not Guarantors 
so long as such Restricted Subsidiaries are Foreign Restricted Subsidiaries.  

The first paragraph of this covenant will not prohibit the incurrence of any of the following items of Indebtedness (collectively, 
“Permitted Debt”):  
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the extent that Cott would be permitted to make a Restricted Payment in an amount equal to such excess and (z) immediately 
prior to and after giving effect to such designation, Cott could incur at least $1 of additional Indebtedness under the first 
paragraph set forth under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock” as if the Fixed Charge 
Coverage Ratio were 2.75 to 1;  

  (7) the conversion of any preferred stock of Cott into common Equity Interests of Cott; 

  (8) other Restricted Payments in an aggregate amount since the date of the indenture not to exceed $20.0 million; 

  
(9) the distribution of shares of an Unrestricted Subsidiary; provided that the Investments in such Unrestricted Subsidiary being 

distributed pursuant to this clause (9) were Restricted Payments that reduced the amounts available pursuant to clause (3) of 
the first paragraph of this covenant; 

  
(10) the declaration and payments of dividends on Disqualified Stock issued pursuant to the covenant described under “—

Incurrence of Indebtedness and Issuance of Preferred Stock”  to the extent such dividends constitute Fixed Charges; and 

  (11) the purchase or redemption at any time of the Issuer’s existing 8.0% senior subordinated notes due 2011. 

  

(1) the incurrence by Cott, the Issuer and any Restricted Subsidiary of Indebtedness and letters of credit under one or more 
Credit Facilities in an aggregate principal amount at any one time outstanding under this clause (1) (with letters of credit 
being deemed to have a principal amount equal to the face amount thereunder) not to exceed the greater of (A) $250.0 
million, less the aggregate amount of such commitment reductions under the revolving portion of any Credit Facility 
resulting from the application of proceeds from Asset Sales since the date of the indenture and (B) the sum of (x) 85% of the 
net book value of the accounts receivable of the Person  



Table of Contents  

   

   

   

   

   

   

   

   

   

   
44  

  

incurring such Indebtedness and its Restricted Subsidiaries and (y) 60% of the total Eligible Inventory of the Person 
incurring such Indebtedness and its Restricted Subsidiaries, in each case determined in accordance with GAAP and 
calculated on a pro forma basis to give effect to any acquisitions or dispositions of assets made in connection with any 
transaction on the date of calculation;  

  (2) the incurrence by Cott, the Issuer and its Restricted Subsidiaries of Existing Indebtedness; 

  (3) the incurrence by Cott, the Issuer and the Guarantors of Indebtedness represented by the notes and the related Guarantees; 

  

(4) the incurrence by Cott, the Issuer and any Restricted Subsidiary of Indebtedness represented by Capital Lease Obligations, 
mortgage financings or Purchase Money Indebtedness, in each case, incurred for the purpose of financing all or any part of 
the purchase price or cost of construction or improvement of property, plant or equipment or other assets used in or acquired 
in connection with the business of Cott, the Issuer or any Restricted Subsidiary, in an aggregate principal amount, including 
all Permitted Refinancing Indebtedness incurred to refund, refinance or replace any Indebtedness incurred pursuant to this 
clause (4), not to exceed $75.0 million at any time outstanding; 

  

(5) the incurrence by Cott, the Issuer or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness (including the 
issuance of Exchange Notes and guarantees thereof) in exchange for, or the net proceeds of which are used to refund, 
refinance or replace Indebtedness (other than intercompany Indebtedness) that was permitted by the indenture to be incurred 
under the first paragraph of this covenant or clauses (2), (3), (4), (5), (9) or (10) of this paragraph; 

  
(6) the incurrence by Cott, the Issuer or any of its Restricted Subsidiaries of intercompany Indebtedness or issuance of 

Disqualified Stock or preferred stock between or among Cott and any of its Restricted Subsidiaries; provided, however, that: 

  
(a) if Cott, the Issuer or any Guarantor is the obligor on such Indebtedness, such Indebtedness must be expressly 

subordinated to the prior payment in full in cash of all Obligations with respect to the notes, in the case of the Issuer, or 
the Guarantees, in the case of a Guarantor; and 

  

(b) (i) any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness being held by a Person 
other than Cott or a Restricted Subsidiary of Cott and (ii) any sale or other transfer of any such Indebtedness to a 
Person that is not either Cott or a Restricted Subsidiary of Cott will be deemed, in each case, to constitute an 
incurrence of such Indebtedness by Cott or such Restricted Subsidiary, as the case may be, that was not permitted by 
this clause (6); 

  

(7) the incurrence by Cott, the Issuer or any of its Restricted Subsidiaries of (A) Hedging Obligations (other than Hedging 
Obligations entered into for speculative purposes), (B) Indebtedness in respect of performance, surety or appeal bonds in the 
ordinary course of business or (C) Indebtedness arising from agreements providing for indemnification, adjustment of 
purchase price or similar obligations, or from Guarantees or letters of credit, surety bonds or performance bonds securing 
any obligations of Cott or any of its Restricted Subsidiaries pursuant to such agreements, in any case Incurred in connection 
with the disposition of any business, assets or Restricted Subsidiary of Cott (other than Guarantees of Indebtedness Incurred 
by any Person acquiring all or any portion of such business, assets or Restricted Subsidiary for the purpose of financing such 
acquisition), in a principal amount not to exceed the gross proceeds actually received by Cott or any Restricted Subsidiary in 
connection with such disposition; 

  
(8) the guarantee by Cott, the Issuer or any of the Guarantors of Indebtedness of Cott or any Restricted Subsidiary that was 

permitted to be incurred by another provision of this covenant; 
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For purposes of determining compliance with this “Incurrence of Indebtedness and Issuance of Preferred Stock” covenant, in the event 
that an item of proposed Indebtedness (including Acquired Debt) meets the criteria of more than one of the categories of Permitted Debt 
described in clauses (1) through (11) above, or is entitled to be incurred pursuant to the first paragraph of this covenant, Cott will be permitted 
to classify or later classify (or reclassify in whole or in part in its sole discretion) such item of Indebtedness in any manner that complies with 
this covenant and will also be entitled, in its sole discretion, to later reclassify all or any portion of any Indebtedness as having been incurred 
under any other clause above or the first paragraph above under “Incurrence of Indebtedness and Issuance of Preferred Stock” as long as, at the 
time of such reclassification, such Indebtedness (or portion thereof) would be permitted to be Incurred pursuant to such other clause or 
paragraph.  

For purposes of determining compliance with, and the outstanding principal amount of any particular Indebtedness incurred pursuant to 
and in compliance with, this section, any other obligation of the obligor on such Indebtedness (or of any other Person who could have incurred 
such Indebtedness under this section) arising under any Guarantee, Lien or letter of credit, bankers’ acceptance or other similar instrument or 
obligation supporting such Indebtedness shall be disregarded to the extent that such Guarantee, Lien or letter of credit, bankers’ acceptance or 
other similar instrument or obligation secures the principal amount of such Indebtedness.  

For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of Indebtedness, the U.S. dollar 
equivalent principal amount of Indebtedness denominated in a foreign currency shall be calculated based on the relevant currency exchange 
rate in effect on the date such Indebtedness was incurred (or first committed, in the case of revolving credit debt); provided that if such 
Indebtedness is incurred to refinance other Indebtedness denominated in a foreign currency, and such refinancing would cause the applicable 
U.S. dollar denominated restriction to be exceeded if calculated at the relevant currency exchange rate in effect on the date of such refinancing, 
such U.S. dollar-denominated restriction shall be deemed not to have been exceeded so long as the principal amount of such refinancing 
Indebtedness does not exceed the principal amount of such Indebtedness being refinanced.  

The principal amount of any Indebtedness incurred to refinance other Indebtedness, if incurred in a different currency from the 
Indebtedness being refinanced, shall be calculated based on the currency exchange rate applicable to the currencies in which such respective 
Indebtedness is denominated that is in effect on the date of such refinancing.  
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  (9) Acquired Debt of Cott, the Issuer or any Guarantor; provided that after giving effect to such acquisition or merger, either: 

  
(a) the Issuer would be permitted to incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage 

Ratio test set forth in the first paragraph of this covenant; or 

  
(b) the Fixed Charge Coverage Ratio of the Issuer and the Restricted Subsidiaries is equal to or greater than immediately 

prior to such acquisition or merger; 

  

(10) the accrual of interest, the accretion or amortization of original issue discount, the payment of interest on any Indebtedness 
in the form of additional Indebtedness with the same terms, and the payment of dividends on Disqualified Stock in the form 
of additional shares of the same class of Disqualified Stock will not be deemed to be an incurrence of Indebtedness or an 
issuance of Disqualified Stock for purposes of this covenant; provided, in each such case, that the amount thereof is included 
in Fixed Charges of Cott as accrued; and 

  
(11) the incurrence by Cott, the Issuer or any of its Restricted Subsidiaries of additional Indebtedness in an aggregate principal 

amount (or accreted value, as applicable) at any time outstanding, including all Permitted Refinancing Indebtedness incurred 
to refund, refinance or replace any Indebtedness incurred pursuant to this clause (11), not to exceed $50.0 million. 
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Liens  

The indenture will provide that Cott will not, and will not permit any of its Restricted Subsidiaries to, create, incur, assume or suffer to 
exist any Lien (other than Liens securing obligations among Cott or any of its Restricted Subsidiaries) that secures obligations under any 
Indebtedness (other than Permitted Liens), unless the notes and the Guarantees are equally and ratably secured with the obligations so secured 
(or, in the case of Indebtedness subordinated to the notes or the Guarantees senior in priority thereto, with the same relative priority as the notes 
or such Guarantee has with respect to such subordinated Indebtedness) until such time as such obligations are no longer secured by a Lien.  

Dividend and Other Payment Restrictions Affecting Subsidiaries  

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

   

   

However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:  
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(1) pay dividends or make any other distributions on its Capital Stock to Cott or any of its Restricted Subsidiaries, or with 

respect to any other interest or participation in, or measured by, its profits, or pay any indebtedness owed to Cott or any of its 
Restricted Subsidiaries; 

  (2) make loans or advances to Cott or any of its Restricted Subsidiaries; or 

  (3) transfer any of its properties or assets to Cott or any of its Restricted Subsidiaries. 

  

(1) agreements governing Existing Indebtedness and Credit Facilities as in effect on the date of the indenture and any 
amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements or refinancings of 
those agreements, provided that the amendments, modifications, restatements, renewals, increases, supplements, refundings, 
replacement or refinancings are no more restrictive, taken as a whole, with respect to such dividend and other payment 
restrictions than those contained in those agreements on the date of the indenture; 

  (2) the indenture, the notes and the Guarantees; 

  (3) applicable law, rule, regulation or order; 

  

(4) any instrument, including, without limitation, an instrument governing Indebtedness or Capital Stock of a Person acquired 
by Cott or any of its Restricted Subsidiaries or at the time such Person becomes a Restricted Subsidiary as in effect at the 
time of such acquisition or such Person becoming a Restricted Subsidiary (except to the extent such Indebtedness or Capital 
Stock was incurred in connection with or in contemplation of such acquisition or such Person becoming a Restricted 
Subsidiary), which encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other 
than the Person, or the property or assets of the Person, so acquired or who become a Restricted Subsidiary, provided that, in 
the case of Indebtedness, such Indebtedness was permitted by the terms of the indenture to be incurred; 

  (5) customary non-assignment provisions in leases entered into in the ordinary course of business; 

  
(6) purchase money obligations for property (real or personal, tangible and intangible) acquired in the ordinary course of 

business that impose restrictions on that property of the nature described in clause (3) of the preceding paragraph; 

  
(7) any agreement for the sale or other disposition of a Restricted Subsidiary that restricts distributions by that Restricted 

Subsidiary pending its sale or other disposition; 

  
(8) Permitted Refinancing Indebtedness, provided that the restrictions contained in the agreements governing such Permitted 

Refinancing Indebtedness are no more restrictive, taken as a whole, than those contained in the agreements governing the 
Indebtedness being refinanced; 
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Merger, Consolidation or Sale of Assets  

Neither Cott nor the Issuer will, directly or indirectly: (1) consolidate or merge with or into another Person (whether or not Cott or the 
Issuer, as the case may be, is the surviving corporation); or (2) sell, assign, transfer, convey or otherwise dispose of all or substantially all of the 
properties or assets of Cott or the Issuer, as the case may be, and their respective Restricted Subsidiaries taken as a whole, in one or more 
related transactions, to another Person; unless:  
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(9) Liens securing Indebtedness otherwise permitted to be incurred under the provisions of the covenant described above under 

the caption “—Liens”  that limit the right of the debtor to dispose of the assets subject to such Liens; 

  
(10) provisions with respect to the disposition or distribution of assets or property in joint venture agreements, assets sale 

agreements, stock sale agreements and other similar agreements; 

  
(11) covenants to maintain net worth, total assets or liquidity or restrictions on cash or other deposits imposed by customers under 

contracts entered into in the ordinary course of business; 

  
(12) Indebtedness permitted to be incurred by Foreign Restricted Subsidiaries under the caption “—Incurrence of Indebtedness 

and Issuance of Preferred Stock;” provided that all such restrictions in the aggregate restrict no more than 10% of the 
Consolidated Cash Flow of Cott and its Restricted Subsidiaries; 

  

(13) any Credit Facilities of Cott, the Issuer or a Guarantor in effect after the date of the indenture that are permitted to be 
incurred by the indenture, to the extent its provisions are substantially no more restrictive with respect to such dividend, 
distribution or other payment restriction and loan or investment restriction than those contained in the Credit Agreement as 
in effect on the date of the indenture; and 

  
(14) any encumbrance or restriction pursuant to the terms of any agreement entered into by a Subsidiary in connection with a 

Qualified Receivables Transaction; provided, however, that such encumbrance or restriction applies only to such Subsidiary. 

  

(1) either: (a) Cott or the Issuer, as the case may be, is the surviving corporation; or (b) the Person formed by or surviving any 
such consolidation or merger (if other than Cott or the Issuer, as the case may be) or to which such sale, assignment, transfer, 
conveyance or other disposition has been made is a Person organized or existing under the laws of the United States, any 
state of the United States or the District of Columbia or, in the case of Cott, Canada or any province thereof; 

  

(2) the Person formed by or surviving any such consolidation or merger (if other than Cott or the Issuer, as the case may be) or 
the Person to which such sale, assignment, transfer, conveyance or other disposition has been made assumes all the 
obligations of Cott or the Issuer, as the case may be, under the notes, the indenture and the registration rights agreement 
pursuant to a supplemental indenture; 

  (3) immediately after such transaction no Default or Event of Default exists; and 

  

(4) Cott or the Issuer, as the case may be, or the Person formed by or surviving any such consolidation or merger (if other than 
Cott or the Issuer, as the case may be), or to which such sale, assignment, transfer, conveyance or other disposition has been 
made, on the date of such transaction after giving pro forma effect thereto and any related financing transactions as if the 
same had occurred at the beginning of the applicable four-quarter period, (i) will be permitted to incur at least $1.00 of 
additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant 
described above under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock,” or (ii) the Fixed Charge 
Coverage Ratio set forth in the first paragraph of the covenant described above under the caption “—Incurrence of 
Indebtedness and Issuance of Preferred Stock” of the Issuer and the Restricted Subsidiaries is equal to or greater than 
immediately prior to such transaction. 
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In addition, neither Cott nor the Issuer will, directly or indirectly, lease all or substantially all of its 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 Restricted Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise dispose 
of any of its properties or assets to, or purchase any property or assets from, or enter into or make or amend any transaction, contract, 
agreement, understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate (each, an “Affiliate Transaction”), unless:  
   

   

   

   

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

   

   

   

   

   

   

   

   

Designation of Restricted and Unrestricted Subsidiaries  

The Board of Directors of Cott may designate any Restricted Subsidiary other than the Issuer to be an Unrestricted Subsidiary if that 
designation would not cause a Default. If a Restricted Subsidiary is designated as  
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(1) the Affiliate Transaction, taken as a whole, is on terms that are no less favorable to Cott or the relevant Restricted Subsidiary 

than those that would have been obtained in a comparable transaction by Cott or such Restricted Subsidiary with an 
unrelated Person; and 

  (2) Cott delivers to the trustee: 

  

(a) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in 
excess of $20.0 million, a resolution of the Board of Directors set forth in an officers’ certificate certifying that such 
Affiliate Transaction complies with this covenant and that such Affiliate Transaction has been approved by a majority 
of the disinterested members of the Board of Directors; and 

  

(b) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in 
excess of $35.0 million, an opinion as to the fairness to the holders of such Affiliate Transaction from a financial point 
of view issued by an accounting, appraisal or investment banking firm of national standing in the United States or 
Canada. 

  (1) any employment or indemnification agreement entered into by Cott or any of its Restricted Subsidiaries; 

  (2) transactions between or among Cott and/or its Restricted Subsidiaries and/or any Securitization Entity; 

  
(3) transactions with a Person that is an Affiliate of Cott or an Affiliate of a Restricted Subsidiary solely because Cott or such 

Restricted Subsidiary controls such Person; 

  (4) payment of reasonable directors fees; 

  (5) sales of Equity Interests (other than Disqualified Stock) of Cott; 

  
(6) Restricted Payments that are permitted by the provisions of the indenture described above under the caption “—Restricted 

Payments;”  

  (7) Permitted Investments (other than those described in clause (3) of the definition thereof); 

  
(8) any payments or other transactions pursuant to any tax-sharing agreement between Cott and any other Person with which 

Cott files a consolidated tax return or with which Cott is part of a consolidated group for tax purposes; and 

  
(9) sales of inventory to, or other ordinary course transactions with, a joint venture or business combination in which Cott or a 

Restricted Subsidiary is an equity holder or other party; provided that the aggregate amount of all such transactions or series 
of related transactions do not exceed $15.0 million in any fiscal year. 
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an Unrestricted Subsidiary, the aggregate Fair Market Value of all outstanding Investments owned by Cott and its Restricted Subsidiaries in the 
Subsidiary properly designated will be deemed to be an Investment made as of the time of the designation and will reduce the amount available 
for Restricted Payments under the covenant described above under the caption “—Restricted Payments” or Permitted Investments, as 
determined by Cott. That designation will only be permitted if the Investment would be permitted at that time and if the Restricted Subsidiary 
otherwise meets the definition of an Unrestricted Subsidiary. The Board of Directors of Cott may redesignate any Unrestricted Subsidiary to be 
a Restricted Subsidiary if the redesignation would not cause a Default.  

Additional Subsidiary Guarantees  

If Cott or any of its Restricted Subsidiaries acquires or creates another Domestic Subsidiary after the date of the indenture, then that 
newly acquired or created Domestic Subsidiary will become a Guarantor and execute a supplemental indenture giving effect to the Guarantee 
of the Notes by such Subsidiary; provided, however, that the foregoing shall not apply to subsidiaries that have properly been designated as 
Unrestricted Subsidiaries in accordance with the indenture for so long as they continue to constitute Unrestricted Subsidiaries.  

If any Restricted Subsidiary of Cott Guarantees any Indebtedness of Cott, the Issuer or any Guarantor, then such Restricted Subsidiary 
will promptly become a Guarantor and execute a supplemental indenture giving effect to the Guarantee of the Notes by such Subsidiary.  

Business Activities  

Cott and its Restricted Subsidiaries, taken as a whole, will not, as a primary business line, engage in any business other than Permitted 
Businesses.  

Covenant Suspension  

During any period of time that (i) the notes have Investment Grade Ratings from both Rating Agencies and (ii) no Default has occurred 
and is continuing under the indenture (the events described in the foregoing clauses (i) and (ii) being collectively referred to as a “Covenant 
Suspension”), Cott and the Restricted Subsidiaries will not be subject to the covenants (the “Suspended Covenants”) described under:  
   

   

   

   

   

   

   

In the event that Cott and the Restricted Subsidiaries are not subject to the Suspended Covenants under the indenture for any period of 
time as a result of the foregoing, and on any subsequent date (the “Reversion Date”) (a) one or both of the Rating Agencies withdraw their 
Investment Grade Rating or downgrade the rating assigned to the notes below an Investment Grade Rating or (b) the Issuer or any of its 
affiliates enters into an agreement to effect a transaction that would result in a Change of Control and one or more of the Rating Agencies 
indicate that if consummated, such transaction (alone or together with any related recapitalization or refinancing transactions) would cause such 
Rating Agency to withdraw its Investment Grade Rating or downgrade the ratings assigned to the notes below an Investment Grade Rating, 
then the Issuer and the Restricted Subsidiaries will thereafter again be subject to the Suspended Covenants under the indenture with respect to 
future events. The period beginning  
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  (1) “—Repurchase at Option of Holders—Asset Sales;”  

  (2) “—Restricted Payments;”  

  (3) “—Incurrence of Indebtedness and Issuance of Preferred Stock;”  

  (4) “—Dividend and Other Payment Restrictions Affecting Subsidiaries;”  

  (5) clause (4) of “Merger, Consolidation or Sale of Assets;”  

  (6) “—Transactions With Affiliates;”  and 

  (7) “—Business Activities.”  
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on the day of a Covenant Suspension Event and ending on a Reversion Date is called a “Suspension Period.” During any Suspension Period, 
Cott may not designate any Subsidiary to be an Unrestricted Subsidiary unless Cott would have been permitted to designate such Subsidiary to 
be an Unrestricted Subsidiary if a Suspension Period had not been in effect for any period. On the Reversion Date, all Indebtedness incurred 
during the Suspension Period will be deemed to have been outstanding on the Issue Date, so that it is classified as permitted under clause (2) of 
“—Incurrence of Indebtedness and Issuance of Preferred Stock.” The ability of the Issuer and the Restricted Subsidiaries to make Restricted 
Payments after the time of such withdrawal, downgrade, Default or Event of Default will be calculated as if the covenant governing Restricted 
Payments had been in effect during the entire period of time from the Issue Date.  

Payments for Consent  

Cott will not, and will not permit any of its Subsidiaries to, directly or indirectly, pay or cause to be paid any consideration to or for the 
benefit of any Holder of notes for or as an inducement to any consent, waiver or amendment of any of the terms or provisions of the indenture 
or the notes unless such consideration is offered to be paid and is paid to all Holders of the notes that consent, waive or agree to amend in the 
time frame set forth in the solicitation documents relating to such consent, waiver or agreement.  

Reports  

Whether or not required by the Commission, so long as any notes are outstanding, Cott will furnish to the Holders of notes, within the 
time periods specified in the Commission’s rules and regulations as if Cott had a class of securities registered pursuant to Section 13 or 15(d) of 
the Exchange Act:  
   

   

If Cott has designated any of its Subsidiaries as Unrestricted Subsidiaries with combined net assets exceeding 5% of Cott’s consolidated 
net assets, then the quarterly and annual financial information required by the preceding paragraph will include or be accompanied by a 
reasonably detailed presentation of the financial condition and results of operations of Cott and its Restricted Subsidiaries separate from the 
financial condition and results of operations of the Unrestricted Subsidiaries of Cott.  

Whether or not required by the Commission, Cott will file a copy of all of the information and reports referred to in clauses (1) and 
(2) above with the Commission for public availability within the time periods specified in the Commission’s rules and regulations (unless the 
Commission will not accept such a filing). Documents filed by Cott with the Commission via the EDGAR system will be deemed furnished to 
the Holders of notes as of the time such documents are filed via EDGAR. In addition, Cott, the Issuer and the other Guarantors have agreed 
that, for so long as any notes remain outstanding, they will furnish to the Holders and to securities analysts and prospective investors, upon 
their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.  

Events of Default and Remedies  

Each of the following is an Event of Default:  
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(1) all quarterly and annual financial reports on Forms 10-Q and 10-K, including a “Management’s Discussion and Analysis of 

Financial Condition and Results of Operations” and, with respect to the annual information only, a report on the annual 
financial statements by Cott’s certified independent accountants; and 

  (2) all current reports required to be filed with the Commission on Form 8-K. 

  (1) default for 30 days in the payment when due of interest on, or Liquidated Damages with respect to, the notes; 

  (2) default in payment when due of the principal of, or premium, if any, on the notes; 
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and, in each case, the principal amount of any such Indebtedness, together with the principal amount of any other such Indebtedness 
under which there has been a Payment Default or the maturity of which has been so accelerated, aggregates $20.0 million or more;  

   

   

   

In the case of an Event of Default arising from certain events of bankruptcy or insolvency, with respect to Cott, the Issuer, any Guarantor 
that is a Significant Subsidiary or any group of Guarantors that, taken together, would constitute a Significant Subsidiary, all outstanding notes 
will become due and payable immediately without further action or notice. If any other Event of Default occurs and is continuing, the trustee or 
the Holders of at least 25% in principal amount of the then outstanding notes may declare all the notes to be due and payable immediately by 
giving written notice of the same to the Issuer.  

Holders of the notes may not enforce the indenture or the notes except as provided in the indenture. Subject to certain limitations, Holders 
of a majority in principal amount of the then outstanding notes may direct the trustee in its exercise of any trust or power. The trustee may 
withhold from Holders of the notes notice of any continuing Default or Event of Default if it determines that withholding notes is in their 
interest, except a Default or Event of Default relating to the payment of principal or interest or Liquidated Damages.  

The Holders of a majority in aggregate principal amount of the notes then outstanding by notice to the trustee may on behalf of the 
Holders of all of the notes waive any existing Default or Event of Default and its consequences under the indenture except a continuing Default 
or Event of Default in the payment of interest or Liquidated Damages on, or the principal of, the notes.  
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(3) failure by Cott or any of its Restricted Subsidiaries to comply with the provisions described under the caption “—

Repurchase at the Option of Holders—Change of Control” or “—Certain Covenants—Merger, Consolidation or Sale of 
Assets;”  

  
(4) failure by Cott or any of its Restricted Subsidiaries for 60 days after written notice to the Issuer by the Trustee or the Holders 

of not less than 25% of the principal amount of the notes the outstanding voting as a single class to comply with any of the 
agreements in the indenture; 

  

(5) default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or 
evidenced any Indebtedness for money borrowed by Cott or any of its Restricted Subsidiaries (or the payment of which is 
guaranteed by Cott or any of its Restricted Subsidiaries) whether such Indebtedness or guarantee now exists, or is created 
after the date of the indenture, if that default: 

  
(a) is caused by a failure to pay principal of, or interest or premium, if any, on such Indebtedness after the expiration of the 

grace period provided in such Indebtedness on the date of such default (a “Payment Default” ); or 

  (b) results in the acceleration of such Indebtedness prior to its express maturity, 

  
(6) failure by Cott or any of its Restricted Subsidiaries to pay final judgments aggregating in excess of $20.0 million (excluding 

any amounts covered by insurance), which judgments are not paid, discharged or stayed for a period of 60 days; 

  
(7) except as permitted by the indenture, any Guarantee of the notes shall be held in any judicial proceeding to be unenforceable 

or invalid or shall cease for any reason to be in full force and effect or any Guarantor, or any Person acting on behalf of any 
Guarantor, shall deny or disaffirm its obligations under such Guarantee; and 

  
(8) certain events of bankruptcy or insolvency described in the indenture with respect to Cott, the Issuer or any other Restricted 

Subsidiary that is a Significant Subsidiary or any group of Restricted Subsidiaries that, taken together, would constitute a 
Significant Subsidiary. 
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Notwithstanding the foregoing and notwithstanding the remedies afforded to the Holders of the notes upon the occurrence and 
continuation of an Event of Default, the indenture will provide that, to the extent Cott elects, the sole remedy for an Event of Default relating to 
(i) Cott’s failure to file with the trustee pursuant to Section 314(a)(1) of the Trust Indenture Act any documents or reports that Cott is required 
to file with the Commission pursuant to Section 13 or 15(d) of the Exchange Act or (ii) Cott’s failure to comply with its reporting obligations 
set forth above under “—Reports”, will after the occurrence of such an Event of Default consist exclusively of the right to receive additional 
interest on the notes at a rate equal to 0.25% per annum of the principal amount of the notes outstanding for each day during the 60-day period 
beginning on, and including, the occurrence of such an Event of Default during which such Event of Default is continuing. If Cott so elects, 
such additional interest will be payable in the same manner and on the same dates as the stated interest payable on the notes. On the 61st day 
after such Event of Default (if the Event of Default relating to the reporting obligations is not cured or waived prior to such 61st day), the notes 
will be subject to acceleration.  

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

The Issuer is required to deliver to the trustee annually a statement regarding compliance with the indenture. Upon becoming aware of 
any Default or Event of Default, the Issuer is required to deliver to the trustee a statement specifying such Default or Event of Default.  

Consent to Jurisdiction and Service  

Cott will expressly submit to the nonexclusive jurisdiction of New York State and the United States federal courts sitting in The City of 
New York for the purposes of any suit, action or proceeding with respect to the indenture or the notes and for actions brought under federal or 
state securities laws.  

Enforceability of Judgments  

Because a substantial portion of Cott’s assets are outside the United States, any judgment obtained in the United States against Cott, 
including judgments with respect to payments under its guarantee may not be entirely collectible within the United States.  

Cott has been informed by Canadian counsel that the laws of the Province of Ontario permit an action to be brought in a court of 
competent jurisdiction in the Province of Ontario on any final and conclusive judgment in personam of any federal or state court in the State of 
New York (a “New York Court”) that is not impeachable as void or voidable or otherwise ineffective under the internal laws of the State of 
New York for a sum certain if: (i) the court rendering such judgment has jurisdiction over the judgment debtor, as recognized by the courts of 
the Province of Ontario (and submission by Cott in the indenture to the jurisdiction of the New York Court will be sufficient for such purpose), 
(ii) such judgment was not obtained by fraud or in a manner contrary to natural justice and the enforcement thereof would not be inconsistent 
with public policy, as such term is understood under the laws of the Province of Ontario, (iii) the enforcement of such judgment does not 
constitute, directly or indirectly, the enforcement of foreign revenue, expropriatory or penal laws in the Province of Ontario, (iv) no new 
admissible evidence relevant to the action is discovered prior to the rendering of judgment by the court in the Province of Ontario, (v) the 
action to enforce such judgment is commenced in the Province of Ontario within six years of the date of such judgment and (vi) in the case of a 
judgment obtained by default, there has been no manifest error in the granting of such judgment.  

Cott has also been informed that, pursuant to the Currency Act (Canada), a judgment by a court in any province of Canada may only be 
awarded in Canadian currency. However, pursuant to the provisions of the Courts of Justice Act (Ontario), a 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 currency, where such manner of conversion is provided for in an obligation enforceable in 
Ontario. Accordingly, in Ontario, the amount of the Canadian currency payable in respect of Cott’s guarantee of the notes will be determined 
(as provided for in the indenture and the notes) on the basis of the exchange rate in existence on the business day immediately preceding the 
date of the collection of a judgment in Ontario in respect of the notes.  

No Personal Liability of Directors, Officers, Employees and Stockholders  

No director, officer, employee, incorporator or stockholder of the Issuer or any Guarantor, as such, will have any liability for any 
obligations of the Issuer or the Guarantors under the notes, the indenture, the Guarantees, or for any claim based on, in respect of, or by reason 
of, such obligations or their creation. Each Holder of notes by accepting a note waives and releases all such liability. The waiver and release are 
part of the consideration for issuance of the notes. The waiver may not be effective to waive liabilities under the federal securities laws.  

Legal Defeasance and Covenant Defeasance  

The Issuer may, at its option and at any time, elect to have all of its obligations discharged with respect to the outstanding notes and all 
obligations of the Guarantors discharged with respect to their Guarantees (“Legal Defeasance”) except for:  
   

   

   

   

In addition, the Issuer may, at its option and at any time, elect to have the obligations of the Issuer and the Guarantors released with 
respect to certain covenants that are described in the indenture (“Covenant Defeasance”) and thereafter any omission to comply with those 
covenants will not constitute a Default or Event of Default with respect to the notes. In the event Covenant Defeasance occurs, certain events 
(not including non-payment, bankruptcy, receivership, rehabilitation and insolvency events) described under “—Events of Default and 
Remedies” will no longer constitute an Event of Default with respect to the notes.  

In order to exercise either Legal Defeasance or Covenant Defeasance:  
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(1) the rights of Holders of outstanding notes to receive payments in respect of the principal of, or interest or premium and 

Liquidated Damages, if any, on such notes when such payments are due from the trust referred to below; 

  
(2) the Issuer’s obligations with respect to the notes concerning issuing temporary notes, registration of notes, mutilated, 

destroyed, lost or stolen notes and the maintenance of an office or agency for payment and money for security payments held 
in trust; 

  
(3) the rights, powers, trusts, duties and immunities of the trustee, and the Issuer’s and the Guarantors’ obligations in connection 

therewith; and 

  (4) the Legal Defeasance provisions of the indenture. 

  

(1) the Issuer must irrevocably deposit with the trustee, in trust, for the benefit of the Holders of the notes, cash in U.S. dollars, 
non-callable Government Securities, or a combination of cash in U.S. dollars and non-callable Government Securities, in 
amounts as will be sufficient, in the opinion of a nationally recognized firm of independent public accountants, to pay the 
principal of, or interest and premium and Liquidated Damages, if any, on the outstanding notes on the stated maturity or on 
the applicable redemption date, as the case may be, and the Issuer must specify whether the notes are being defeased to 
maturity or to a particular redemption date; 

  

(2) in the case of Legal Defeasance, the Issuer has delivered to the trustee an opinion of counsel reasonably acceptable to the 
trustee confirming that (a) the Issuer has received from, or there has been published by, the Internal Revenue Service a ruling 
or (b) since the date of the indenture, there has been a change in the applicable federal income tax law, in either case to the 
effect that, and based thereon such opinion of counsel will confirm that, the Holders of the outstanding notes  
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Amendment, Supplement and Waiver  

Except as provided in the next two succeeding paragraphs, the indenture or the notes may be amended or supplemented with the consent 
of the Holders of at least a majority in principal amount of the notes then outstanding (including, without limitation, consents obtained in 
connection with a purchase of, or tender offer or exchange offer for, notes), and any existing default or compliance with any provision of the 
indenture or the notes may be waived with the consent of the Holders of a majority in principal amount of the then outstanding notes 
(including, without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, notes).  

Without the consent of each Holder affected, an amendment or waiver may not (with respect to any notes held by a non-consenting 
Holder):  
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will not recognize income, gain or loss for federal income tax purposes as a result of such Legal Defeasance and will be 
subject to federal income tax on the same amounts, in the same manner and at the same times as would have been the case if 
such Legal Defeasance had not occurred;  

  

(3) in the case of Covenant Defeasance, the Issuer has delivered to the trustee an opinion of counsel reasonably acceptable to the 
trustee confirming that the Holders of the outstanding notes will not recognize income, gain or loss for federal income tax 
purposes as a result of such Covenant Defeasance and will be subject to federal income tax on the same amounts, in the 
same manner and at the same times as would have been the case if such Covenant Defeasance had not occurred; 

  
(4) no Default or Event of Default has occurred and is continuing on the date of such deposit (other than a Default or Event of 

Default resulting from the borrowing of funds to be applied to such deposit); 

  
(5) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a default under any 

material agreement or instrument (other than the indenture) to which Cott or any of its Subsidiaries is a party or by which 
Cott or any of its Subsidiaries is bound; 

  
(6) the Issuer must deliver to the trustee an officers’ certificate stating that the deposit was not made by the Issuer with the intent 

of preferring the Holders of notes over the other creditors of the Issuer with the intent of defeating, hindering, delaying or 
defrauding creditors of the Issuer or others; and 

  
(7) the Issuer must deliver to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions 

precedent relating to the Legal Defeasance or the Covenant Defeasance have been complied with. 

  (1) reduce the principal amount of notes whose Holders must consent to an amendment, supplement or waiver; 

  
(2) reduce the principal of or premium payable upon the redemption of or change the fixed maturity of any note or change to an 

earlier date any redemption date of the notes (other than provisions relating to the covenants described above under the 
caption “—Repurchase at the Option of Holders” ); 

  (3) reduce the rate of or change the time for payment of interest on any note; 

  
(4) waive a Default or Event of Default in the payment of principal of, or interest or premium, or Liquidated Damages, if any, 

on the notes (except a rescission of acceleration of the notes by the Holders of at least a majority in aggregate principal 
amount of the notes and a waiver of the payment default that resulted from such acceleration); 

  (5) make any note payable in money other than that stated in the notes; 
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Notwithstanding the preceding, without the consent of any Holder of notes, the Issuer, the Guarantors and the trustee may amend or 
supplement the indenture or the notes:  
   

   

   

   

   

   

   

Satisfaction and Discharge  

The indenture will be discharged and will cease to be of further effect as to all notes issued thereunder, when:  
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(6) make any change in the provisions of the indenture relating to waivers of past Defaults or the rights of Holders of notes to 

receive payments of principal of, or interest or premium or Liquidated Damages, if any, on the notes; 

  
(7) waive a redemption payment with respect to any note (other than a payment required by one of the covenants described 

above under the caption “—Repurchase at the Option of Holders” ); 

  
(8) release any Guarantor from any of its obligations under its Guarantee or the indenture, except in accordance with the terms 

of the indenture; or 

  (9) make any change in the preceding amendment and waiver provisions. 

  (1) to cure any ambiguity, mistake, defect or inconsistency; 

  (2) to provide for uncertificated notes in addition to or in place of certificated notes; 

  
(3) to provide for the assumption of the obligations of the Issuer, Cott or any other Guarantor to Holders of notes in the case of a 

merger or consolidation or sale of all or substantially all of the assets of the Issuer, Cott or any other Guarantor; 

  
(4) to provide for the guarantee of the notes by any additional Guarantor or release a Guarantor pursuant to the terms of the 

indenture; 

  
(5) to make any change that would provide any additional rights or benefits to the Holders of notes or that does not adversely 

affect the legal rights under the indenture of any such Holder; 

  
(6) to comply with requirements of the Commission in order to effect or maintain the qualification of the indenture under the 

Trust Indenture Act; or 

  
(7) to conform the text of the indenture, the subsidiary guarantees, or the notes to any provision of this Description of the 

Exchange Notes to the extent such provision was intended by the Issuer to be a verbatim recitation of such provision. 

  (1) either: 

  
(a) all notes that have been authenticated, except lost, stolen or destroyed notes that have been replaced or paid and notes 

for whose payment money has been deposited in trust and thereafter repaid to the Issuer, have been delivered to the 
trustee for cancellation; or 

  

(b) all notes that have not been delivered to the trustee for cancellation have become due and payable by reason of the 
mailing of a notice of redemption or otherwise or will become due and payable within one year and the Issuer or any 
Guarantor has irrevocably deposited or caused to be deposited with the trustee as trust funds in trust solely for the 
benefit of the Holders, cash in U.S. dollars, non-callable Government Securities, or a combination of cash in U.S. 
dollars and non- callable Government Securities, in amounts as will be sufficient without consideration of any 
reinvestment of interest, to pay and discharge the entire indebtedness on the notes not delivered to the trustee for 
cancellation for principal, premium and Liquidated Damages, if any, and accrued interest to the date of maturity or 
redemption; 

  
(2) no Default or Event of Default has occurred and is continuing on the date of the deposit or will occur as a result of the 

deposit and the deposit will not result in a breach or violation of, or constitute a default under, any other instrument to which 
the Issuer or any Guarantor is a party or by which the Issuer or any Guarantor is bound; 



Table of Contents  

   

In addition, the Issuer must deliver an officers’ certificate and an opinion of counsel to the trustee stating that all conditions precedent to 
satisfaction and discharge have been satisfied.  

Concerning the Trustee  

If the trustee becomes a creditor of the Issuer or any Guarantor, the indenture limits its right to obtain payment of claims in certain cases, 
or to realize on certain property received in respect of any such claim as security or otherwise. The trustee will be permitted to engage in other 
transactions; however, if it acquires any conflicting interest it must eliminate such conflict within 90 days, apply to the Commission for 
permission to continue or resign.  

The Holders of a majority in principal amount of the then outstanding notes will have the right to direct the time, method and place of 
conducting any proceeding for exercising any remedy available to the trustee, subject to certain exceptions. The indenture provides that in case 
an Event of Default occurs and is continuing, the trustee will be required, in the exercise of its power, to use the degree of care of a prudent 
man in the conduct of his own affairs. Subject to such provisions, the trustee will be under no obligation to exercise any of its rights or powers 
under the indenture at the request of any Holder of notes, unless such Holder has offered to the trustee security 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 global notes in registered, global form without interest coupons (collectively, the “Rule 
144A Global Note”). The Rule 144A Global Note was initially deposited upon issuance with the trustee as custodian for The Depository Trust 
Company (“DTC”), in New York, New York, and registered in the name Cede & Co., as nominee of DTC (such nominee being referred to 
herein as the “Global Note Holder”), in each case for credit to an account of a direct or indirect participant as described below.  

Notes offered and sold in offshore transactions in reliance on Regulation S under the Securities Act were represented by one or more 
temporary global notes in registered, global form without interest coupons (collectively, the “Regulation S Temporary Global Note”). The 
Regulation S Temporary Global Note was registered in the name of Euroclear Bank S.A./N.V., (“Euroclear”) and Clearstream Banking N.A. 
(“Clearstream”). Within a reasonable time period after the expiration of the period of 40 days commencing on the commencement of the notes 
offering (such period through and including such 40th day, the “Restricted Period”), the Regulation S Temporary Global Note will be 
exchanged for one or more permanent global notes (collectively, the “Regulation S Permanent Global Note” and, together with the Regulation 
S Global Note and the 144A Global Note collectively being the “Global Notes”) upon delivery to DTC of certification of compliance with the 
transfer restrictions applicable to the note pursuant to Regulation S as provided in the indenture. During the Restricted Period, beneficial 
interests in the Regulation S Temporary Global Note may be held only through Euroclear or Clearstream (as indirect participants in DTC). See 
“—Depositary Procedures—Exchanges between Regulation S Notes and the Rule 144A Global Note.” Beneficial interests in the Rule 144A 
Global Note may not be exchanged for beneficial interests in the Regulation S Global Note at any time except in the limited circumstances 
described below. See “—Depositary Procedures—Exchanges between Regulation S Notes and the Rule 144A Notes.”  

Notes that are issued as described below under “—Certificated Notes” will be issued in the form of registered definitive certificates (the 
“Certificated Notes”). Upon the transfer of Certificated Notes, Certificated  
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  (3) the Issuer or any Guarantor has paid or caused to be paid all sums payable by it under the indenture; and 

  
(4) the Issuer has delivered irrevocable instructions to the trustee under the indenture to apply the deposited money toward the 

payment of the notes at maturity or the redemption date, as the case may be. 
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Notes may, unless all Global Notes have previously been exchanged for Certificated Notes, be exchanged for an interest in the Global Note 
representing the principal amount of notes being transferred, subject to the transfer restrictions set forth in the indenture.  

Prospective purchasers are advised that the laws of some states require that certain Persons take physical delivery in definitive form of 
securities that they own. Consequently, the ability to transfer beneficial interests in a Global Note to such Persons will be limited to such 
extent.  

So long as Cede & Co., as nominee of DTC (such nominee referred to herein as the “Global Note Holder”) is the registered owner of any 
notes, the Global Note Holder will be considered the sole Holder under the indenture of any notes evidenced by the Global Notes. Beneficial 
owners of notes evidenced by the Global Notes will not be considered the owners or Holders of the notes under the indenture for any purpose, 
including with respect to the giving of any directions, instructions or approvals to the trustee thereunder. Neither the Issuer nor the trustee will 
have any responsibility or liability for any aspect of the records of DTC or for maintaining, supervising or reviewing any records of DTC 
relating to the notes.  

Payments in respect of the principal of, and interest and premium and Liquidated Damages, if any, on a Global Note registered in the 
name of the Global Note Holder on the applicable record date will be payable by the trustee to or at the direction of the Global Note Holder in 
its capacity as the registered Holder under the indenture. Under the terms of the indenture, the Issuer and the trustee will treat the Persons in 
whose names the notes, including the Global Notes, are registered as the owners of the notes for the purpose of receiving payments and for all 
other purposes. Consequently, neither the Issuer, the trustee nor any agent of the Issuer or the trustee has or will have any responsibility or 
liability for:  
   

   

DTC has advised the Issuer that its current practice, upon receipt of any payment in respect of securities such as the notes (including 
principal and interest), is to credit the accounts of the relevant Participants with the payment on the payment date unless DTC has reason to 
believe it will not receive payment on such payment date. Each relevant Participant is credited with an amount proportionate to its beneficial 
ownership of an interest in the principal amount of the relevant security as shown on the records of DTC. Payments by the Participants and the 
Indirect Participants to the beneficial owners of notes will be governed by standing instructions and customary practices and will be the 
responsibility of the Participants or the Indirect Participants and will not be the responsibility of DTC, the trustee or the Issuer. Neither the 
Issuer nor the trustee will be liable for any delay by DTC or any of its Participants in identifying the beneficial owners of the notes, and the 
Issuer and the trustee may conclusively rely on and will be protected in relying on instructions from DTC or its nominee for all purposes.  

Certificated Notes  

Subject to certain conditions, any Person having a beneficial interest in a Global Note may, upon prior written request to the trustee, 
exchange such beneficial interest for notes in the form of Certificated Notes. Upon any such issuance, the trustee is required to register such 
Certificated Notes in the name of, and cause the same to be delivered to, such Person or Persons (or their nominee). All Certificated Notes 
would be subject to the legend requirements applicable to the outstanding notes. In addition, if:  
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(1) any aspect of DTC’s records or any Participant’s or Indirect Participant’s records relating to or payments made on account of 

beneficial ownership interest in the Global Notes or for maintaining, supervising or reviewing any of DTC’s records or any 
Participant’s or Indirect Participant’s records relating to the beneficial ownership interests in the Global Notes; or 

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

  
(1) DTC (a) notifies the Issuer that it is unwilling or unable to continue as depositary for the Global Notes and the Issuer fails to 

appoint a successor depositary or (b) has ceased to be a clearing agency registered under the Exchange Act; 
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then, upon surrender by the Global Note Holder of its Global Note, notes in such form will be issued to each person that the Global Note 
Holder and DTC identify as being the beneficial owner of the related notes.  

Neither the Issuer nor the trustee will be liable for any delay by the Global Note Holder or DTC in identifying the beneficial owners of 
notes and the Issuer and the trustee may conclusively rely on, and will be protected in relying on, instructions from the Global Note Holder or 
DTC for all purposes.  

Depository Procedures  

The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided solely as a matter of 
convenience. These operations and procedures are solely within the control of the respective settlement systems and are subject to changes by 
them. The Issuer takes no responsibility for these operations and procedures and urges investors to contact the system or their participants 
directly to discuss these matters.  

DTC has advised the Issuer that DTC is a limited-purpose trust company created to hold securities for its participating organizations 
(collectively, the “Participants”) and to facilitate the clearance and settlement of transactions in those securities between Participants through 
electronic book-entry changes in accounts of its Participants. The Participants include securities brokers and dealers (including the Initial 
Purchasers), banks, trust companies, clearing corporations and certain other organizations. Access to DTC’s system is also available to other 
entities such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Participant, either 
directly or indirectly (collectively, the “Indirect Participants”). Persons who are not Participants may beneficially own securities held by or on 
behalf of DTC only through the Participants or the Indirect Participants. The ownership interests in, and transfers of ownership interests in, 
each security held by or on behalf of DTC are recorded on the records of the Participants and Indirect Participants.  

DTC has also advised the Issuer that, pursuant to procedures established by it:  
   

   

Investors in the Rule 144A Global Notes who are Participants in DTC’s system may hold their interests therein directly through DTC. 
Investors in the Rule 144A Global Notes who are not Participants may hold their interests therein indirectly through organizations (including 
Euroclear and Clearstream) which are Participants in such system. Investors in the Regulation S Global Notes must initially hold their interests 
therein through Euroclear or Clearstream, if they are participants in such systems, or indirectly through organizations that are participants in 
such systems. After the expiration of the Restricted Period (but not earlier), investors may also hold interests in the Regulation S Global Notes 
through Participants in DTC system other than Euroclear and Clearstream. Euroclear and Clearstream will hold interests in the Regulation S 
Global Notes on behalf of their participants through customers’ securities accounts in their respective names on the books of their respective 
depositories, which are Euroclear Bank S.A./N.V., as operator of Euroclear, and Citibank, N.A., as operator of Clearstream. All interests in a 
Global Note, including those held through Euroclear or Clearstream, may be subject to the procedures and requirements of DTC. Those 
interests held through Euroclear or Clearstream may also be subject to the procedures and requirements of such systems. The laws of some 
states require that certain Persons take physical delivery in definitive form of securities that they own. Consequently, the ability to transfer  
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  (2) the Issuer, at its option, notifies the trustee in writing that it elects to cause the issuance of the Certificated Notes; or 

  (3) there has occurred and is continuing a Default or Event of Default with respect to the notes; 

  
(1) upon deposit of the Global Notes, DTC will credit the accounts of Participants designated by the Initial Purchasers with 

portions of the principal amount of the Global Notes; and 

  
(2) ownership of these interests in the Global Notes will be shown on, and the transfer of ownership of these interests will be 

effected only through, records maintained by DTC (with respect to the Participants) or by the Participants and the Indirect 
Participants (with respect to other owners of beneficial interest in the Global Notes). 



Table of Contents  

beneficial interests in a Global Note to such Persons will be limited to that extent. Because DTC can act only on behalf of Participants, which 
in turn act on behalf of Indirect Participants, the ability of a Person having beneficial interests in a Global Note to pledge such interests to 
Persons that do not participate in DTC system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical 
certificate evidencing such interests.  

EXCEPT AS DESCRIBED BELOW, OWNERS OF INTEREST IN THE GLOBAL NOTES WILL NOT HAVE NOTES 
REGISTERED IN THEIR NAMES, WILL NOT RECEIVE PHYSICAL DELIVERY OF NOTES IN CERTIFICATED FORM AND WILL 
NOT BE CONSIDERED THE REGISTERED OWNERS OR “HOLDERS” THEREOF UNDER THE INDENTURE FOR ANY PURPOSE.  

Payments in respect of the principal of, and interest and premium and Liquidated Damages, if any, on a Global Note registered in the 
name of DTC or its nominee will be payable to DTC in its capacity as the registered Holder under the indenture. Under the terms of the 
indenture, the Issuer and the trustee will treat the Persons in whose names the notes, including the Global Notes, are registered as the owners of 
the notes for the purpose of receiving payments and for all other purposes. Consequently, neither the Issuer, the trustee nor any agent of the 
Issuer or the trustee has or will have any responsibility or liability for:  
   

   

DTC has advised the Issuer that its current practice, upon receipt of any payment in respect of securities such as the notes (including 
principal and interest), is to credit the accounts of the relevant Participants with the payment on the payment date unless DTC has reason to 
believe it will not receive payment on such payment date. Each relevant Participant is credited with an amount proportionate to its beneficial 
ownership of an interest in the principal amount of the relevant security as shown on the records of DTC. Payments by the Participants and the 
Indirect Participants to the beneficial owners of notes will be governed by standing instructions and customary practices and will be the 
responsibility of the Participants or the Indirect Participants and will not be the responsibility of DTC, the trustee or the Issuer. Neither the 
Issuer nor the trustee will be liable for any delay by DTC or any of its Participants in identifying the beneficial owners of the notes, and the 
Issuer and the trustee may conclusively rely on and will be protected in relying on instructions from DTC or its nominee for all purposes.  

Subject to the transfer restrictions applicable to the notes described herein, transfers between Participants in DTC will be effected in 
accordance with DTC’s procedures, and will be settled in same-day funds, and transfers between participants in Euroclear and Clearstream will 
be effected in accordance with their respective rules and operating procedures.  

Subject to compliance with the transfer restrictions applicable to the notes described herein, cross-market transfers between the 
Participants in DTC, on the one hand, and Euroclear or Clearstream Participants, on the other hand, will be effected through DTC in 
accordance with DTC’s rules on behalf of Euroclear or Clearstream, as the case may be, by its respective depositary; however, such cross-
market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty in such system in 
accordance with the rules and procedures and within the established deadlines (Brussels time) of such system. Euroclear or Clearstream, as the 
case may be, will, if the transaction meets its settlement requirements, deliver instructions to its respective depositary to take action to effect 
final settlement on its behalf by delivering or receiving interests in the relevant Global Note in DTC, and making or receiving payment in 
accordance with normal procedures for same-day funds settlement applicable to DTC. Euroclear participants and Clearstream participants may 
not deliver instructions directly to the depositories for Euroclear or Clearstream.  
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(1) any aspect of DTC’s records or any Participant’s or Indirect Participant’s records relating to or payments made on account of 

beneficial ownership interest in the Global Notes or for maintaining, supervising or reviewing any of DTC’s records or any 
Participant’s or Indirect Participant’s records relating to the beneficial ownership interests in the Global Notes; or 

  (2) any other matter relating to the actions and practices of DTC or any of its Participants or Indirect Participants. 
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DTC has advised the Issuer that it will take any action permitted to be taken by a Holder of notes only at the direction of one or more 
Participants to whose account DTC has credited the interests in the Global Notes and only in respect of such portion of the aggregate principal 
amount of the notes as to which such Participant or Participants has or have given such direction. However, if there is an Event of Default 
under the notes, DTC reserves the right to exchange the Global Notes for legended notes in certificated form, and to distribute such notes to its 
Participants.  

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of interests in the Rule 144A 
Global Notes and the Regulation S Global Notes among participants in DTC, Euroclear and Clearstream, they are under no obligation to 
perform or to continue to perform such procedures, and may discontinue such procedures at any time. Neither the Issuer nor the trustee nor any 
of their respective agents will have any responsibility for the performance by DTC, Euroclear or Clearstream or their respective participants or 
indirect participants of their respective obligations under the rules and procedures governing their operations.  

Exchange of Global Notes for Certificated Notes  

A Global Note is exchangeable for definitive notes in registered certificated form if:  
   

   

   

In addition, beneficial interests in a Global Note may be exchanged for Certificated Notes upon prior written notice given to the trustee by 
or on behalf of DTC in accordance with the indenture. In all cases, Certificated Notes delivered in exchange for any Global Note or beneficial 
interests in Global Notes will be registered in the names, and issued in any approved denominations, requested by or on behalf of the depositary 
(in accordance with its customary procedures) and will bear the applicable restrictive legend referred to in 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 beneficial interests in any Global Note unless the transferor first delivers to the trustee a 
written certificate (in the form provided in the indenture) to the effect that such transfer will comply with the appropriate transfer restrictions 
applicable to such notes.  

Exchanges Between Regulation S Notes and Rule 144A Notes  

Prior to the expiration of the Restricted Period, beneficial interests in the Regulation S Global Note may be exchanged for beneficial 
interests in the Rule 144A Global Note only if:  
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(1) DTC (a) notifies the Issuer that it is unwilling or unable to continue as depositary for the Global Notes and the Issuer fails to 

appoint a successor depositary or (b) has ceased to be a clearing agency registered under the Exchange Act; 

  (2) the Issuer, at its option, notifies the trustee in writing that it elects to cause the issuance of the Certificated Notes; or 

  (3) there has occurred and is continuing a Default or Event of Default with respect to the notes. 

  (1) such exchange occurs in connection with a transfer of the notes pursuant to Rule 144A; and 

  
(2) the transferor first delivers to the trustee a written certificate (in the form provided in the indenture) to the effect that the 

notes are being transferred to a Person: 

  (a) who the transferor reasonably believes to be a qualified institutional buyer within the meaning of Rule 144A; 

  
(b) purchasing for its own account or the account of a qualified institutional buyer in a transaction meeting the 

requirements of Rule 144A; and 

  (c) in accordance with all applicable securities laws of the states of the United States and other jurisdictions. 
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Beneficial interest in a Rule 144A Global Note may be transferred to a Person who takes delivery in the form of an interest in the 
Regulation S Global Note, whether before or after the expiration of the Restricted Period, only if the transferor first delivers to the trustee a 
written certificate (in the form provided in the indenture) to the effect that such transfer is being made in accordance with Rule 903 or 904 of 
Regulation S or Rule 144 (if available) and that, if such transfer occurs prior to the expiration of the Restricted Period, the interest transferred 
will be held immediately thereafter through Euroclear or Clearstream.  

Transfers involving exchanges of beneficial interests between the Regulation S Global Notes and the Rule 144A Global Notes will be 
effected in DTC by means of an instruction originated by the trustee through DTC Deposit/Withdraw at Custodian system. Accordingly, in 
connection with any such transfer, appropriate adjustments will be made to reflect a decrease in the principal amount of the Regulation S 
Global Note and a corresponding increase in the principal amount of the Rule 144A Global Note or vice versa, as applicable. Any beneficial 
interest in one of the Global Notes that is transferred to a Person who takes delivery in the form of an interest in the other Global Note will, 
upon transfer, cease to be an interest in such Global Note and will become an interest in the other Global Note and, accordingly, will thereafter 
be subject to all transfer restrictions and other procedures applicable to beneficial interest in such other Global Note for so long as it remains 
such an interest. The policies and practices of DTC may prohibit transfers of beneficial interests in the 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 the notes represented by the Global Notes (including principal, premium, if any, interest and 
Liquidated Damages, if any) by wire transfer of immediately available funds to the accounts specified by the Global Note Holder. The Issuer 
will make all payments of principal, interest and premium and Liquidated Damages, if any, with respect to Certificated Notes by wire transfer 
of immediately available funds to the accounts specified by the Holders of the Certificated Notes or, if no such account is specified, by mailing 
a check to each such Holder’s registered address. The notes represented by the Global Notes will be eligible to trade in DTC’s Same-Day 
Funds Settlement System, and any permitted secondary market trading activity in such notes will, therefore, be required by DTC to be settled in 
immediately available funds. The Issuer expects that secondary trading in any Certificated Notes will also be settled in immediately available 
funds.  

Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an interest in a Global Note 
from a Participant in DTC will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream participant, during 
the securities settlement processing day (which must be a business day for Euroclear and Clearstream) immediately following the settlement 
date of DTC. DTC has advised the Issuer that cash received in Euroclear or Clearstream as a result of sales of interests in a Global Note by or 
through a Euroclear or Clearstream participant to a Participant in DTC will be received with value on the settlement date of DTC but will be 
available in the relevant Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following DTC’s 
settlement date.  

Certain Definitions  

Set forth below are certain defined terms used in the indenture. Reference is made to the indenture for a full disclosure of all such terms, 
as well as any other capitalized terms used herein for which no definition is provided.  

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

   

   
61  

  
(1) Indebtedness of any other Person existing at the time such other Person is merged with or into or became a Subsidiary of 

such specified Person, whether or not such Indebtedness is incurred in connection with, or in contemplation of, such other 
Person merging with or into, or becoming a Subsidiary of, such specified Person; and 

  (2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person. 
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“Additional Assets” means (1) any assets or property (other than current assets) that are usable by Cott or a Restricted Subsidiary in or 
otherwise related to a Permitted Business or (2) any Capital Stock of a Restricted Subsidiary that is not a Wholly Owned Subsidiary held by 
Persons other than Cott or another Restricted Subsidiary or a Person engaged in a Permitted Business that will become on the date of 
acquisition thereof a Restricted Subsidiary of Cott.  

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect 
common control with such specified Person. For purposes of this definition, “control,” as used with respect to any Person, means the 
possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through 
the ownership of voting securities, by agreement or otherwise; provided that beneficial ownership of 10% or more of the Voting Stock of a 
Person will be deemed to be control. For purposes of this definition, the terms “controlling,” “controlled by” and “under common control with” 
have correlative meanings.  

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

   

“Asset Sale” means:  
   

   

Notwithstanding the preceding, the following items will not be deemed to be Asset Sales:  
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  (1) 1.0% of the principal amount of such Note; and 

  

(2) the excess, if any, of (a) the present value at such Redemption Date of (i) the redemption price of such Note at November 15, 
2013 (such redemption price being set forth in the table appearing above under the caption “Optional Redemption”), plus 
(ii) all required interest payments due on such Note through November 15, 2013 (excluding accrued but unpaid interest to 
the Redemption Date), computed using a discount rate equal to the Treasury Rate as of such Redemption Date plus 50 basis 
points; over (b) then outstanding principal amount of such Note. 

  

(1) the sale, lease, conveyance or other disposition of any assets, other than sales of inventory in the ordinary course of business; 
provided that the sale, conveyance or other disposition of all or substantially all of the assets of Cott and its Restricted 
Subsidiaries taken as a whole will be governed by the provisions of the indenture described above under the caption “—
Repurchase at the Option of Holders—Change of Control” and/or the provisions described above under the caption “—
Certain Covenants—Merger, Consolidation or Sale of Assets”  and not by the provisions of the Asset Sale covenant; and 

  
(2) the issuance of Equity Interests in any of Cott’s Restricted Subsidiaries or the sale of Equity Interests in any of its 

Subsidiaries. 

  
(1) any single transaction or series of related transactions that involves assets having a Fair Market Value of less than $10.0 

million; 

  (2) a transfer of assets between or among Cott and its Restricted Subsidiaries; 

  (3) an issuance of Equity Interests by a Restricted Subsidiary to Cott or to another Restricted Subsidiary; 

  
(4) the sale or lease of equipment, inventory, accounts receivable or other assets in the ordinary course of business or that is 

worn out, obsolete or damaged or no longer used or useful in the business; 

  (5) the sale or other disposition of cash or Cash Equivalents and other current assets; 

  
(6) a Restricted Payment or Permitted Investment that is permitted by the covenant described above under the caption “—

Certain Covenants—Restricted Payments;”  
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“Attributable Debt” in respect of a sale and leaseback transaction means, at the time of determination, the present value of the obligation 
of the lessee for net rental payments during the remaining term of the lease included in such sale and leaseback transaction including any period 
for which such lease has been extended or may, at the option of the lessor, be extended. Such present value shall be calculated using a discount 
rate equal to the rate of interest implicit in such transaction, determined in accordance with GAAP.  

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in 
calculating the beneficial ownership of any particular “person” (as that term is used in Section 13(d)(3) of the Exchange Act), such “person” 
will be deemed to have beneficial ownership of all securities that such “person” has the right to acquire by conversion or exercise of other 
securities, whether such right is currently exercisable or is exercisable only upon the occurrence of a subsequent condition. The terms 
“Beneficially Owns” and “Beneficially Owned” have a corresponding meaning.  

“Board of Directors” means:  
   

   

   

“Capital Lease Obligation” means, at the time any determination is to be made, the amount of the liability in respect of a capital lease that 
would at that time be required to be capitalized on a balance sheet in accordance with GAAP.  

“Capital Stock” means:  
   

   

   

   

“Cash Equivalents” means:  
   

   

   
63  

  
(7) Licenses of intellectual property that are in furtherance of, or integral to, other business transactions entered into by Cott or a 

Restricted Subsidiary entered into in the ordinary course of business; 

  (8) Like-kind property exchanges pursuant to Section 1031 of the Internal Revenue Code; 

  
(9) sales of accounts receivable of the type specified in the definition of “Qualified Securitization Transaction” to a 

Securitization Entity for the Fair Market Value thereof; and 

  
(10) any surrender or waiver of contract rights or settlement, including without limitation the surrender, waiver, or settlement of 

or any rights under an Interest Rate Agreement, release, recovery on or surrender of contract, tort or other claims. 

  (1) with respect to a corporation, the board of directors of the corporation; 

  (2) with respect to a partnership, the Board of Directors of the general partner of the partnership; and 

  (3) with respect to any other Person, the board or committee of such Person serving a similar function. 

  (1) in the case of a corporation, corporate stock; 

  
(2) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents 

(however designated) of corporate stock; 

  
(3) in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited); 

and 

  
(4) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or 

distributions of assets of, the issuing Person. 

  (1) United States dollars; 

  
(2) securities issued or directly and fully guaranteed or insured by the United States government or any agency or 

instrumentality of the United States government (provided that the full faith and credit of the United States is pledged in 
support of those securities) having maturities of not more than six months from the date of acquisition; 



Table of Contents  

   

   

   

   

“Change of Control” means the occurrence of any of the following:  
   

   

   

   

   

“Commission” means the United States Securities and Exchange Commission.  
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(3) certificates of deposit and eurodollar time deposits with maturities of six months or less from the date of acquisition, 
bankers’ acceptances with maturities not exceeding six months and overnight bank deposits, in each case, with any lender 
party to the Credit Agreement or with any domestic commercial bank having capital and surplus in excess of $500.0 million 
and at least a rating of “A-1”  or equivalent thereof by Moody’s or a rating of “A”  or equivalent thereof by S&P; 

  
(4) repurchase obligations with a term of not more than seven days for underlying securities of the types described in clauses 

(2) and (3) above entered into with any financial institution meeting the qualifications specified in clause (3) above; 

  

(5) investments in commercial paper, maturing not more than 180 days after the date of acquisition, issued by a corporation 
(other than an affiliate of the Issuer) organized and in existence under the laws of the United States, any State thereof or the 
District of Columbia or any foreign country recognized by the United States of America with a rating at the time as of which 
any investment therein is “P-1” or higher from Moody’s, “A-1” or higher from S&P or the equivalent rating by any other 
nationally recognized statistical rating organization (as defined above); 

  
(6) mutual funds and money market accounts at least 90% of the assets of which constitute Cash Equivalents of the kinds 

described in clauses (1) through (5) of this definition; and 

  
(7) investments of a nature similar to the foregoing in countries other than the United States where Cott or its Restricted 

Subsidiaries are then doing business; provided that references to the U.S. Government shall be deemed to mean foreign 
countries having a sovereign rating of “A”  or better from either Moody’s or S&P. 

  

(1) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or 
a series of related transactions, of all or substantially all of the properties or assets of Cott and its Subsidiaries taken as a 
whole to any “person” (as that term is used in Section 13(d)(3) of the Exchange Act) other than to Cott, the Issuer or any 
Restricted Subsidiary; 

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

  
(3) the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that 

any “person” (as defined above) becomes the Beneficial Owner, directly or indirectly, of more than 50% of the Voting Stock 
of Cott, measured by voting power rather than number of shares; 

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

  

(5) Cott consolidates with, or merges with or into, any Person, or any Person consolidates with, or merges with or into, Cott, in 
any such event pursuant to a transaction in which any of the outstanding Voting Stock of Cott or such other Person is 
converted into or exchanged for cash, securities or other property, other than any such transaction where the Voting Stock of 
Cott outstanding immediately prior to such transaction is converted into or exchanged for Voting Stock (other than 
Disqualified Stock) of the surviving or transferee Person or a Person of which the surviving or transferee Person is a wholly-
owned Subsidiary constituting a majority of the outstanding shares of such Voting Stock of such surviving or transferee 
Person or a Person of which the surviving or transferee Person is a wholly-owned Subsidiary (immediately after giving 
effect to such issuance). 
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“Consolidated Cash Flow” means, with respect to any specified Person for any period, the Consolidated Net Income of such Person for 
such period plus:  
   

   

   

   

   

   

   

   

   

in each case, on a consolidated basis and determined in accordance with GAAP.  

“Consolidated Net Income” means, with respect to any specified Person for any period, the aggregate of the Net Income of such Person 
and its Restricted Subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP; provided that:  
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(1) an amount equal to any extraordinary loss plus any net loss realized by such Person or any of its Subsidiaries in connection 

with an Asset Sale, to the extent such losses were deducted in computing such Consolidated Net Income; plus 

  
(2) provision for taxes based on income or profits of such Person and its Restricted Subsidiaries for such period, to the extent 

that such provision for taxes was deducted in computing such Consolidated Net Income; plus 

  

(3) consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or accrued and 
whether or not capitalized (including, without limitation, amortization of debt issuance costs and original issue discount, 
non-cash interest payments, the interest component of any deferred payment obligations, the interest component of all 
payments associated with Capital Lease Obligations, commissions, discounts and other fees and charges incurred in respect 
of letter of credit (excluding charges included in cost of goods sold or selling, general and administrative expenses in 
connection with worker’s compensation or the export of products) or bankers’ acceptance financings, and net of the effect of 
all payments made or received pursuant to Hedging Obligations), to the extent that any such expense was deducted in 
computing such Consolidated Net Income; plus 

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

  
(5) any non-recurring costs and expenses of an acquired company or business incurred in connection with the purchase or 

acquisition of such acquired company or business by such Person and any non-recurring adjustments necessary to conform 
the accounting policies of the acquired company or business to those of such Person; plus 

  

(6) depreciation, amortization (including amortization of goodwill and other intangibles but excluding amortization of prepaid 
cash expenses that were paid in a prior period) and other non-cash expenses (excluding any such non-cash expense to the 
extent that it represents an accrual of or reserve for cash expenses in any future period or amortization of a prepaid cash 
expense that was paid in a prior period) of such Person and its Subsidiaries for such period to the extent that such 
depreciation, amortization and other non-cash expenses were deducted in computing such Consolidated Net Income; plus 

  
(7) the amount of any restructuring charges (which shall for the avoidance of doubt, shall include retention, severance, plant 

closure, systems establishment cost or excess pension charges); provided that such charges shall not exceed $10.0 million in 
any four-quarter period; plus 

  
(8) any reasonable expenses or charges related to the offering of the Notes and the repurchase and redemption of the 

Refinancing Notes; minus 

  
(9) non-cash items increasing such Consolidated Net Income for such period, other than the accrual of revenue in the ordinary 

course of business, 

  
(1) the Net Income (but not loss) of any Person that is not a Restricted Subsidiary or that is accounted for by the equity method 

of accounting will be included only to the extent of the amount of dividends or distributions paid in cash to the specified 
Person or a Restricted Subsidiary of the Person; 
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“Consolidated Net Tangible Assets” means, as of any date of determination, the total amount of assets (less applicable reserves and other 
properly deductible items) of Cott and the Guarantors less the sum of (1) all goodwill, trade names, trademarks, patents, unamortized debt 
discount and expense and other intangibles, and (2) all current liabilities, in each case, reflected on the most recent consolidated balance sheet 
of Cott and the Guarantors as at the end of the most recently ended fiscal quarter for which financial statements have been delivered pursuant to 
the indenture, determined on a consolidated basis in accordance with GAAP on a pro forma basis to give effect to any acquisition or disposition 
of assets made after such balance sheet date and on or prior to the date of determination.  

“Continuing Directors” means, as of any date of determination, any member of the Board of Directors of Cott who:  
   

   

“Credit Agreement” means that certain Credit Agreement, dated as of March 31, 2008 as amended by amendment no. 1 thereto dated 
July 22, 2009, by and among Cott, the Issuer and JPMorgan Chase Bank, N.A., including any related notes, guarantees, collateral documents, 
instruments and agreements executed in connection therewith, and in each case as amended, modified, renewed, refunded, replaced or 
refinanced from time to time including any amendment, modification, renewal, refinancing, that increases the amount of credit available 
thereunder.  

“Credit Facilities” means, one or more debt facilities (including, without limitation, the Credit Agreement), commercial paper facilities, 
or other evidences of indebtedness including, without limitation, indentures, providing for revolving credit loans, term loans, receivables 
financing (including through the sale of receivables to such lenders or to special purpose entities formed to borrow from such lenders against 
such receivables) or  
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(2) the Net Income of any Restricted Subsidiary of Cott other than the Issuer will be excluded to the extent that the declaration 
or payment of dividends or similar distributions by that Restricted Subsidiary of that Net Income is not at the date of 
determination permitted without any prior governmental approval (that has not been obtained) or, directly or indirectly, by 
operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule or governmental 
regulation applicable to that Restricted Subsidiary or its stockholders (other than due to restrictions contained in Credit 
Facilities of any such Restricted Subsidiary permitted under clause (13) of the covenant “—Certain Covenants—Dividend 
and Other Payment Restrictions Affecting Subsidiaries” that limit but do not absolutely prohibit the payment of dividends or 
similar distributions); 

  
(3) the Net Income of any Person acquired during the specified period for any period prior to the date of such acquisition will be 

excluded; 

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

  

(5) any non-cash write-up or non-cash write-down of assets (including deferred assets and excluding any such non-cash write-up 
or non-cash write-down to the extent that it represents an accrual of or reserve for cash expenses in any future period or 
amortization or a prepaid cash expense that was paid in a prior period) will be excluded (but solely to the extent that this 
adjustment to Consolidated Net Income is used to determine whether Cott or a Restricted Subsidiary may make Investments 
pursuant to clause (3) of the first paragraph of the covenant captioned “Restricted Payments” ); and 

  (6) any redemption premiums paid on the Refinanced Notes will be excluded. 

  (1) was a member of such Board of Directors on the date of the indenture; or 

  
(2) was nominated for election or elected to such Board of Directors with the approval of a majority of the Continuing Directors 

who were members of such Board at the time of such nomination or election. 
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letters of credit, or other indebtedness including, without limitation, notes, bonds or other debt securities, in each case, as amended, restated, 
modified, renewed, refunded, replaced or refinanced in whole or in part from time to time.  

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

“Designated Noncash Consideration” means the Fair Market Value of non-cash consideration received by Cott or one of its Restricted 
Subsidiaries in connection with an Asset Sale that is designated as Designated Noncash Consideration pursuant to an officer’s certificate, 
setting forth the basis of such valuation, executed by a senior financial officer of Cott, less the amount of cash or Cash Equivalents received in 
connection with a subsequent sale of such Designated Noncash Consideration.  

“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible, or for which 
it is exchangeable, in each case at the option of the holder of the Capital Stock), or upon the happening of any event, matures or is mandatorily 
redeemable, pursuant to a sinking fund obligation or otherwise, or redeemable at the option of the holder of the Capital Stock, in whole or in 
part, on or prior to the date that is 91 days after the date on which the notes mature. Notwithstanding the preceding sentence, any Capital Stock 
that would constitute Disqualified Stock solely because the holders of the Capital Stock have the right to require Cott or the Issuer to 
repurchase such Capital Stock upon the occurrence of a change of control or an asset sale will not constitute Disqualified Stock if the terms of 
such Capital Stock provide that Cott or the Issuer may not repurchase or redeem any such Capital Stock pursuant to such provisions unless such 
repurchase or redemption complies with the covenant described above under the caption “—Certain Covenants—Restricted Payments.”  

“Domestic Subsidiary” means any Restricted Subsidiary of Cott other than Cott Investments LLC that was formed under the laws of the 
United States or any state of the United States or the District of Columbia.  

“Eligible Inventory” means, with respect to any Person, Inventory (net of reserves for slow moving inventory) consisting of finished 
goods held for sale in the ordinary course of such Person’s business, that are located at such Person’s premises and replacement parts and 
accessories inventory located at such Person’s premises. Eligible Inventory shall not include obsolete items, work-in-process, spare parts, 
supplies used or consumed in such Person’s business, Inventory subject to a security interest or lien in favor of any non-Affiliate other than the 
administrative agent under the Credit Agreement, bill and hold goods, defective goods, if non-salable, “seconds,” and Inventory acquired on 
consignment.  

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

“Equity Offering” means any public or private sale of Capital Stock (other than Disqualified Stock) made for cash on a primary basis by 
Cott or the Issuer after the date of the indenture to any Person other than a Subsidiary of Cott or the Issuer.  

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

“Existing Indebtedness” means Indebtedness of Cott and its Restricted Subsidiaries (other than Indebtedness under the Credit Agreement) 
in existence on the date of the indenture, until such amounts are repaid.  

“Fair Market Value” means, with respect to any asset, the price (after taking into account any liabilities relating to such assets) that would 
be negotiated in an arm’s-length transaction for cash between a willing seller and a willing and able buyer, neither of which is under any 
compulsion to complete the transaction. Fair Market Value (other than of any asset with a public trading market) in excess of $20 million shall 
be determined by the Board of Directors acting reasonably and in good faith and shall be evidenced by a resolution of the Board of Directors of 
Cott delivered to the Trustee.  
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“Fixed Charges” means, with respect to any specified Person for any period, the sum, without duplication, of:  
   

   

   

   

   

Fixed Charges shall exclude, however, any premiums, penalties, fees and expenses (and any amortization thereof) payable in connection with 
the offering of the notes, or the prepayment of the Refinanced Notes. In addition, any payments of interest or related expenses relating to the 
Refinanced Notes once the same have been discharged shall be excluded.  

“Fixed Charge Coverage Ratio” means with respect to any specified Person for any period, the ratio of the Consolidated Cash Flow of 
such Person for such period to the Fixed Charges of such Person for such period. In the event that the specified Person or any of its Subsidiaries 
incurs, assumes, Guarantees, repays, repurchases or redeems any Indebtedness (other than ordinary working capital borrowings) or issues, 
repurchases or redeems preferred stock subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is being 
calculated and on or prior to the date on which the event for which the calculation of the Fixed Charge Coverage Ratio is made (the 
“Calculation Date”), then the Fixed Charge Coverage Ratio will be calculated giving pro forma effect to such incurrence, assumption, 
Guarantee, repayment, repurchase or redemption of Indebtedness, or such issuance, repurchase or redemption of preferred stock, and the use of 
the proceeds therefrom as if the same had occurred at the beginning of the applicable four-quarter reference period.  

In addition, for purposes of calculating the Fixed Charge Coverage Ratio:  
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(1) the consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or accrued, 
including, without limitation, amortization of debt issuance costs and original issue discount, non-cash interest payments, the 
interest component of any deferred payment obligations, the interest component of all payments associated with Capital 
Lease Obligations, commissions, discounts and other fees and charges incurred in respect of letter of credit (excluding 
charges included in the cost of goods sold or selling, general and administrative expenses other than in connection with 
worker’s compensation or the export of products) or bankers’ acceptance financings, and net of the effect of all payments 
made or received pursuant to Hedging Obligations; plus 

  (2) the consolidated interest of such Person and its Restricted Subsidiaries that was capitalized during such period; plus 

  
(3) any interest expense on Indebtedness of another Person that is Guaranteed by such Person or one of its Restricted 

Subsidiaries or secured by a Lien on assets of such Person or one of its Restricted Subsidiaries, whether or not such 
Guarantee or Lien is called upon; plus 

  

(4) the product of (a) all dividends, whether paid or accrued, on any series of Disqualified Stock of Cott or any preferred stock 
of any of its Restricted Subsidiaries, other than dividends on Equity Interests payable solely in Equity Interests of such 
Person (other than Disqualified Stock) or to Cott or a Restricted Subsidiary, times (b) a fraction, the numerator of which is 
one and the denominator of which is one minus the then current combined federal, state and local statutory tax rate of such 
Person, expressed as a decimal, in each case, on a consolidated basis and in accordance with GAAP; plus 

  (5) fees related to a Qualified Securitization Transaction. 

  

(1) acquisitions that have been made by the specified Person or any of its Restricted Subsidiaries, including through mergers or 
consolidations and including any related financing transactions, during the four-quarter reference period or subsequent to 
such reference period and on or prior to the Calculation Date will be given pro forma effect as if they had occurred on the 
first day of the four-quarter reference period; 

  
(2) whenever pro forma effect is to be given to a transaction, the calculations shall be based on the reasonable good faith 

judgment of a responsible financial or accounting officer of Cott and may include, for the avoidance of doubt, cost savings 
and operating expense reductions resulting from  
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“Foreign Restricted Subsidiaries” means any Restricted Subsidiary of Cott other than a Domestic Subsidiary, unless such Domestic 
Subsidiary has no material assets other than Capital Stock, securities or indebtedness of one or more Subsidiaries that aren’t Domestic 
Subsidiaries.  

“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles 
Board of the American Institute of Certified Public Accountants, the opinions and pronouncements of the Public Company Accounting 
Oversight Board and statements and pronouncements of the Financial Accounting Standards Board or in such other statements by such other 
entity as have been approved by a significant segment of the accounting profession, which are in effect on the date of the indenture.  

“Guarantee” means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary course of business, 
direct or indirect, in any manner including, without limitation, by way of a pledge of assets or through letters of credit or reimbursement 
agreements in respect thereof, of all or any part of any Indebtedness.  

“Guarantors” means each of:  
   

   

   

and their respective successors and assigns, in each case, until the Guarantee of such Person has been released in accordance with the 
provisions of the indenture.  

“Hedging Obligations” means, with respect to any specified Person, the obligations under:  
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such transaction (which are being given pro forma effect) that have been realized or are reasonably expected to be realized in 
the 12 month period immediately subsequent to such transaction;  

  
(3) the Consolidated Cash Flow attributable to discontinued operations, as determined in accordance with GAAP, and 

operations or businesses disposed of prior to the Calculation Date, will be excluded; 

  

(4) the Fixed Charges attributable to discontinued operations, as determined in accordance with GAAP, and operations or 
businesses disposed of prior to the Calculation Date, will be excluded, but only to the extent that the obligations giving rise 
to such Fixed Charges will not be obligations of the specified Person or any of its Restricted Subsidiaries following the 
Calculation Date; and 

  

(5) if any Indebtedness bears a floating rate of interest and is being given pro forma effect, the interest of such Indebtedness 
shall be calculated as if the rate in effect on the date of determination had been the applicable rate for the entire period 
(taking into account any Interest Rate Agreement applicable to such Indebtedness if such Interest Rate Agreement has a 
remaining term in excess of 12 months). 

  (1) Cott; 

  (2) Subsidiaries of Cott that guarantee the Notes on the Issue Date; and 

  (3) any other Subsidiary of Cott that executes a Guarantee in accordance with the provisions of the indenture; 

  (1) any Interest Rate Agreement; 

  
(2) foreign exchange contracts and currency protection agreements entered into with one of more financial institutions designed 

to protect the person or entity entering into the agreement against fluctuations in interest rates or currency exchanges rates 
with respect to Indebtedness incurred; 

  
(3) any commodity futures contract, commodity option or other similar agreement or arrangement designed to protect against 

fluctuations in the price of commodities used by that entity at the time; and 
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“Indebtedness” means, with respect to any specified Person, any indebtedness of such Person, whether or not contingent:  
   

   

   

   

   

   

if and to the extent any of the preceding items (other than letters of credit and Hedging Obligations) would appear as a liability upon a balance 
sheet of the specified Person prepared in accordance with GAAP. In addition, the term “Indebtedness” includes all Indebtedness of others 
secured by a Lien on any asset of the specified Person (whether or not such Indebtedness is assumed by the specified Person) and, to the extent 
not otherwise included, the Guarantee by the specified Person of any Indebtedness of any other Person.  

The amount of any Indebtedness outstanding as of any date will be:  
   

   

“Interest Rate Agreement” means any interest rate swap agreement, interest rate cap agreement or other financial agreement or 
arrangement with respect to exposure to interest rates.  

“Inventory” means, with respect to any Person, all inventory in which such Person has any interest, including goods held for sale and all 
of such Person’s raw materials (but excluding any hazardous materials), work in process, finished goods, packing and shipping materials, and 
raw and packaging materials, wherever located, and any documents of title representing any of the above.  

“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the equivalent) by Moody’s and BBB- (or the equivalent) by 
S&P, or, in either case, an equivalent rating by any other Rating Agency.  

“Investments” means, with respect to any Person, all direct or indirect investments by such Person in other Persons (including Affiliates) 
in the forms of loans (including Guarantees or other obligations), advances or capital contributions (excluding commission, travel and similar 
advances to officers and employees made in the ordinary course of business), purchases or other acquisitions for consideration of Indebtedness, 
Equity Interests or other securities, together with all items that are or would be classified as investments on a balance sheet prepared in 
accordance with GAAP. If Cott or any Restricted Subsidiary of Cott sells or otherwise disposes of any Equity Interests of any direct or indirect 
Restricted Subsidiary of Cott such that, after giving effect to any such sale or disposition, such Person is no longer a Subsidiary of Cott, Cott 
will be deemed to have made an Investment on the date of any such sale or disposition equal to the Fair Market Value of the Equity Interests of 
such Restricted Subsidiary not sold or disposed of in an amount determined as provided in the final paragraph of  
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(4) other agreements or arrangements designed to protect such person against fluctuations in interest rates or currency exchange 

rates. 

  (1) in respect of borrowed money; 

  
(2) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in respect 

thereof); 

  (3) in respect of banker’s acceptances; 

  (4) representing Capital Lease Obligations and Attributable Debt; 

  
(5) representing the balance deferred and unpaid of the purchase price of any property which is due more than 6 months after the 

date of placing such property in service or taking delivery and title thereto, except any such balance that constitutes an 
accrued expense or trade payable arising in the ordinary course of business; or 

  (6) representing any Hedging Obligations, 

  (1) the accreted value of the Indebtedness, in the case of any Indebtedness issued with original issue discount; and 

  
(2) the principal amount of the Indebtedness, together with any interest on the Indebtedness that is more than 30 days past due, 

in the case of any other Indebtedness. 
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the covenant described above under the caption “—Certain Covenants—Restricted Payments.” The acquisition by Cott or any Restricted 
Subsidiary of Cott of a Person that holds an Investment in a third Person will be deemed to be an Investment by Cott or such Restricted 
Subsidiary in such third Person in an amount equal to the Fair Market Value of the Investment held by the acquired Person in such third Person 
in an amount determined as provided in the final paragraph of the covenant described above under the caption “—Certain Covenants—
Restricted Payments.” The term “Investments” shall also exclude extensions of trade credit and advances to customers and suppliers to the 
extent made in the ordinary course of business on ordinary business terms.  

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

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of 
such asset, whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or other title retention 
agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any filing of or agreement to 
give any financing statement under the Uniform Commercial Code (or equivalent statutes of any jurisdiction).  

“Moody’s” means Moody’s Investors Service, Inc. and its successors.  

“Net Income” means, with respect to any specified Person, the net income (loss) of such Person, determined in accordance with GAAP 
and before any reduction in respect of preferred stock dividends, excluding, however:  
   

   

“Net Proceeds” means the aggregate proceeds received by Cott or any of its Restricted Subsidiaries in cash or Cash Equivalents in respect 
of any Asset Sale (including, without limitation, any cash or Cash Equivalents received upon the sale or other disposition of any non-cash 
consideration received in any Asset Sale), net of the direct costs relating to such Asset Sale, including, without limitation, legal, accounting and 
investment banking fees, and sales commissions, and any relocation expenses incurred as a result of the Asset Sale, taxes paid or payable as a 
result of the Asset Sale, in each case, after taking into account any available tax credits or deductions and any tax sharing arrangements, and 
amounts required to be applied to the repayment of Indebtedness, other than Indebtedness under any Credit Facility secured by a Lien on the 
asset or assets that were the subject of such Asset Sale and any reserve for adjustment in respect of the sale price of such asset or assets 
established in accordance with GAAP.  

“Non-Recourse Debt” means Indebtedness:  
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(1) any gain (or loss), together with any related provision for taxes on such gain (or loss), realized in connection with: (a) any 

Asset Sale; or (b) the disposition of any securities by such Person or any of its Subsidiaries or the extinguishment of any 
Indebtedness of such Person or any of its Subsidiaries; and 

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

  
(1) as to which neither Cott nor any of its Restricted Subsidiaries (a) provides credit support of any kind (including any 

undertaking, agreement or instrument that would constitute Indebtedness), (b) is directly or indirectly liable as a guarantor or 
otherwise, or (c) constitutes the lender; 

  

(2) no default with respect to which (including any rights that the holders of the Indebtedness may have to take enforcement 
action against an Unrestricted Subsidiary) would permit upon notice, lapse of time or both any holder of any other 
Indebtedness (other than the notes) of Cott or any of its Restricted Subsidiaries to declare a default on such other 
Indebtedness or cause the payment of the Indebtedness to be accelerated or payable prior to its stated maturity; and 

  
(3) as to which the lenders have been notified in writing that they will not have any recourse to the stock or assets of Cott or any 

of its Restricted Subsidiaries. 
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“Obligations” means any principal, interest, penalties, fees, indemnifications, reimbursements, damages and other liabilities payable 
under the documentation governing any Indebtedness.  

“Permitted Business” means the lines of business conducted by Cott and its Restricted Subsidiaries on the date hereof and any business 
incidental or reasonably related thereto including, without limitation, all beverage businesses or which is a reasonable extension thereof as 
determined in good faith by our Board of Directors and set forth in an officer’s certificate delivered to the trustee.  

“Permitted Investments” means:  
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  (1) any Investment in Cott or in a Restricted Subsidiary of Cott; 

  (2) any Investment in Cash Equivalents; 

  (3) any Investment by Cott or any Subsidiary of Cott in a Person, if as a result of such Investment: 

  (a) such Person becomes a Restricted Subsidiary of Cott; or 

  
(b) such Person is merged, consolidated or amalgamated with or into, or transfers or conveys substantially all of its assets 

to, or is liquidated into, Cott or a Restricted Subsidiary of Cott; 

  
(4) any Investment made as a result of the receipt of non-cash consideration from an Asset Sale that was made pursuant to and 

in compliance with the covenant described above under the caption “—Repurchase at the Option of Holders—Asset Sales;”  

  (5) any acquisition of assets solely in exchange for the issuance of Equity Interests (other than Disqualified Stock) of Cott; 

  
(6) any Investments received in compromise of obligations of such persons incurred in the ordinary course of trade creditors or 

customers that were incurred in the ordinary course of business, including pursuant to any plan of reorganization or similar 
arrangement upon the bankruptcy or insolvency of any trade creditor or customer; 

  
(7) Hedging Obligations permitted to be incurred under the covenant “—Certain Covenants—Incurrence of Indebtedness and 

Issuance of Preferred Stock;”  

  

(8) other Investments in any Person having an aggregate Fair Market Value (measured on the date each such Investment was 
made and without giving effect to subsequent changes in value), when taken together with all other Investments made 
pursuant to this clause (8) that are at the time outstanding not to exceed the greater of (a) $70.0 million and (b) 5.0% of 
Consolidated Net Tangible Assets; 

  
(9) any Investment by Cott or a Wholly Owned Subsidiary of Cott in a Securitization Entity in connection with a Qualified 

Securitization; provided that such Investment is in the form of a Purchase Money Note or an Equity Interest or interests in 
accounts receivable generated by Cott or any of its Subsidiaries; 

  
(10) any Indebtedness of Cott to any of its Subsidiaries incurred in connection with the purchase of accounts receivable and 

related assets by Cott from any such Subsidiary which assets are subsequently conveyed by Cott to a Securitization Entity in 
a Qualified Securitization Transaction; 

  
(11) loans, advances and guarantees to or in favor of co-packers and other suppliers to assist them, by making plant 

improvements or purchasing materials or equipment or otherwise, in meeting production requirements of Cott or its 
Subsidiaries in an amount not to exceed $25.0 million outstanding at any one time; and 

  (12) any Investment existing on the date of the indenture. 
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“Permitted Liens” means:  
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(1) Liens on assets at the time such assets are acquired including Liens on assets of a Person at the time such Person becomes a 
Restricted Subsidiary; provided that (a) such Lien was not incurred in anticipation of or in connection with the transaction or 
series of related transactions pursuant to which the assets were acquired or such Person became a Restricted Subsidiary and 
(b) such Lien does not extend to cover any other assets of Cott or any other Restricted Subsidiary; 

  
(2) Liens existing on the Issue Date other than Liens securing Indebtedness incurred under clause (1) of the second paragraph 

under “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock;”  

  

(3) Liens imposed by law that are incurred in the ordinary course of business and do not secure Indebtedness for borrowed 
money, such as carriers’, warehousemen’s, mechanics’, landlords’, materialmen’s, employees’, laborers’, employers’, 
suppliers’, banks’, repairmen’s and other like Liens, in each case, for sums not yet due or that are being contested in good 
faith by appropriate proceedings and that are appropriately reserved for in accordance with GAAP if required by GAAP; 

  
(4) Liens for taxes, assessments and governmental charges not yet due or payable or subject to penalties for non-payment or that 

are being contested in good faith by appropriate proceedings and that are appropriately reserved for in accordance with 
GAAP if required by GAAP; 

  

(5) Liens on assets acquired or constructed after the Issue Date securing Purchase Money Indebtedness and Capital Lease 
Obligations incurred pursuant to clause (4) of the second paragraph under “—Certain Covenants—Incurrence of 
Indebtedness and Issuance of Preferred Stock;” provided that such Liens shall in no event extend to or cover any assets other 
than such assets acquired or constructed after the Issue Date with the proceeds of such Purchase Money Indebtedness or 
Capital Lease Obligations; 

  

(6) zoning restrictions, easements, rights-of-way, restrictions on the use of real property, other similar encumbrances on real 
property incurred in the ordinary course of business and minor irregularities of title to real property that do not (a) secure 
Indebtedness or (b) individually or in the aggregate materially impair the value of the real property affected thereby or the 
occupation, use and enjoyment in the ordinary course of business of the Issuer and the Restricted Subsidiaries at such real 
property; 

  

(7) terminable or short-term leases or permits for occupancy, which leases or permits (a) expressly grant to Cott or any 
Restricted Subsidiary the right to terminate them at any time on not more than six months’ notice and (b) do not individually 
or in the aggregate interfere with the operation of the business of Cott or any Restricted Subsidiary or individually or in the 
aggregate impair the use (for its intended purpose) or the value of the property subject thereto; 

  
(8) Liens resulting from operation of law with respect to any judgments, awards or orders to the extent that such judgments, 

awards or orders do not cause or constitute an Event of Default; 

  

(9) bankers’ Liens, rights of setoff and other similar Liens existing solely with respect to cash and Cash Equivalents on deposit 
in one or more accounts maintained by Cott or any Restricted Subsidiary in accordance with the provisions of the indenture 
in each case granted in the ordinary course of business in favor of the bank or banks with which such accounts are 
maintained, securing amounts owing to such bank with respect to cash management and operating account arrangements; 
provided that in no case shall any such Liens secure (either directly or indirectly) the repayment of any Indebtedness; 

  
(10) Liens securing Permitted Refinancing Indebtedness relating to Permitted Liens of the type described in clauses (1), (2) and 

(5) of this definition; provided that such Liens extend only to the assets securing the Indebtedness being refinanced; 
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(11) other Liens securing obligations in an aggregate amount at any time outstanding not to exceed the greater of (a) $50.0 

million or (b) 5.0% of Consolidated Net Tangible Assets; 

  
(12) Liens securing Indebtedness incurred under clause (1) of the second paragraph under “—Certain Covenants—Incurrence of 

Indebtedness and Issuance of Preferred Stock;”  

  
(13) Liens securing Hedging Obligations of the type described in clause (7) of the second paragraph under “—Certain 

Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock;”  

  (14) Liens on the assets of Foreign Restricted Subsidiaries securing Indebtedness of Foreign Restricted Subsidiaries; 

  (15) Liens in favor of Cott or any Guarantor; 

  
(16) pledges of or Liens on raw materials or on manufactured products as security for any drafts or bills of exchange drawn in 

connection with the importation of such raw materials or manufactured products; 

  
(17) Liens in favor of banks that arise under Article 4 of the Uniform Commercial Code on items in collection and documents 

relating thereto and proceeds thereof and Liens arising under Section 2-711 of the Uniform Commercial Code; 

  
(19) Liens arising or that may be deemed to arise in favor of a Securitization Entity arising in connection with a Qualified 

Securitization Transaction; 

  

(20) pledges or deposits by such Person under workers’ compensation laws, unemployment insurance laws or similar legislation, 
or good faith deposits in connection with bids, tenders, contracts (other than for the payment of Indebtedness) or leases to 
which such Person is a party, or deposits to secure public or statutory obligations of such Person or deposits of cash or 
United States government bonds to secure surety or appeal bonds to which such Person is a party, or deposits as security for 
contested taxes or import duties or for the payment of rent or deposits as security for the payment of insurance-related 
obligations (including, but not limited to, in respect of deductibles, self-insured retention amounts and premiums and 
adjustments thereto), in each case incurred in the ordinary course of business; 

  
(21) Liens in favor of the issuers of surety, performance, judgment, appeal and like bonds or letters of credit issued in the 

ordinary course of business; 

  
(22) Liens occurring solely by the filing of a Uniform Commercial Code statement (or similar filings), which filing (A) has not 

been consented to by Cott or any Restricted Subsidiary or (B) arises solely as a precautionary measure in connection with 
operating leases or consignment of goods; 

  
(23) any obligations or duties affecting any property of Cott or any of its Restricted Subsidiaries to any municipality or public 

authority with respect to any franchise, grant, license or permit that do not materially impair the use of such property for the 
purposes for which it is held; 

  
(24) Liens on any property in favor of domestic or foreign governmental bodies to secure partial, progress, advance or other 

payments pursuant to any contract or statute, not yet due and payable; 

  
(25) Liens encumbering deposits made to secure obligations arising from statutory, regulatory, contractual or warranty 

requirements; 

  (26) deposits, pledges or other Liens to secure obligations under purchase or sale agreements; 

  
(27) Liens in the form of licenses, leases or subleases on any asset incurred by Cott or any Restricted Subsidiary of Cott, which 

licenses, leases or subleases do not interfere, individually or in the aggregate, in any material respect with the business of 
Cott or such Restricted Subsidiary and is incurred in the ordinary course of business; 

  
(28) Liens on goods or inventory the purchase, shipment or storage price of which is financed by a documentary letter of credit or 

banker’s acceptance issued or created for the account of Cott or  
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“Permitted Refinancing Indebtedness” means any Indebtedness of Cott or any of its Subsidiaries issued in exchange for, or the net 
proceeds of which are used to extend, refinance, renew, replace, defease or refund other Indebtedness of Cott or any of its Subsidiaries (other 
than intercompany Indebtedness); provided that:  
   

   

   

   

“Person” means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, unincorporated 
organization, limited liability company or government or other entity.  

“Purchase Money Indebtedness” mean Indebtedness:  
   

   

provided that any Lien arising in connection with any such Indebtedness shall be limited to the specified asset being financed or, in the case of 
real property or fixtures, including additions and improvements, the real property on which such asset is attached; provided further that such 
Indebtedness is incurred within 180 days after such acquisition of, or the completion of construction of, such asset by the Issuer or Restricted 
Subsidiary.  

“Purchase Money Note” means a promissory note evidencing a line of credit, which may be irrevocable, from, or evidencing other 
Indebtedness owed to, Cott or any of its Subsidiaries in connection with a Qualified  
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any Restricted Subsidiary of Cott; provided that such Lien secures only the obligations of Cott or such Restricted Subsidiary 
in respect of such letter of credit or banker’s acceptance;  

  
(29) Liens arising out of conditional sale, title retention, consignment or similar arrangements for sale of goods (including under 

Article 2 of the Uniform Commercial Code) and Liens that are contractual rights of set-off relating to purchase orders and 
other similar agreements entered into by the Issuer or any of its Restricted Subsidiaries; and 

  
(30) Liens on insurance policies and the proceeds thereof securing the financing of the premiums with respect thereto incurred in 

the ordinary course of business. 

  

(1) the principal amount (or accreted value, if applicable) of such Permitted Refinancing Indebtedness does not exceed the 
principal amount (or accreted value, if applicable) of the Indebtedness extended, refinanced, renewed, replaced, defeased or 
refunded (plus all accrued interest on the Indebtedness and the amount of all expenses and premiums incurred in connection 
therewith); 

  
(2) such Permitted Refinancing Indebtedness has a final maturity date later than the final maturity date of, and has a Weighted 

Average Life to Maturity equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness being 
extended, refinanced, renewed, replaced, defeased or refunded; 

  

(3) if the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded is subordinated in right of payment 
to the notes, such Permitted Refinancing Indebtedness has a final maturity date later than the final maturity date of, and is 
subordinated in right of payment to, the notes on terms at least as favorable to the Holders of notes as those contained in the 
documentation governing the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded; and 

  
(4) such Indebtedness is incurred either by Cott, the Issuer, a Guarantor or by the Subsidiary who is the obligor on the 

Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded. 

  
(1) consisting of the deferred purchase price of assets, conditional sale obligations, obligations under any title retention 

agreement, other purchase money obligations, mortgages and obligations in respect of industrial revenue bonds or similar 
Indebtedness; and 

  
(2) incurred to finance the acquisition by Cott or a Restricted Subsidiary of Cott of such asset, including additions and 

improvements or the installation, construction or improvement of such asset; 
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Securitization Transaction, which note shall be repaid from cash available to the maker of such note, other than amounts required to be 
established as reserves pursuant to agreements, amounts paid to investors in respect of interest, principal and other amounts owing to such 
investors and amounts paid in connection with the purchase of newly generated receivables.  

“Qualified Securitization Transaction” means any transaction or series of transactions that may be entered into by Cott, any Restricted 
Subsidiary of Cott or a Securitization Entity pursuant to which Cott or such Restricted Subsidiary of Cott or that Securitization Entity may, 
pursuant to customary terms, sell, convey or otherwise transfer to, or grant a security interest in for the benefit of, (1) a Securitization Entity or 
Cott or any Restricted Subsidiary of Cott which subsequently transfers to a Securitization Entity (in the case of a transfer by Cott or such 
Restricted Subsidiary of Cott) and (2) any other Person (in the case of transfer by a Securitization Entity), any accounts receivable (whether 
now existing or arising or acquired in the future) of Cott or any Restricted Subsidiary of Cott which arose in the ordinary course of business of 
Cott or such Restricted Subsidiary of Cott, and any assets related thereto, including, without limitation, all collateral securing such accounts 
receivable, all contracts and contract rights and all guarantees or other obligations in respect of such accounts receivable, proceeds of such 
accounts receivable and other assets (including contract rights) which are customarily transferred or in respect of which security interests are 
customarily granted in connection with asset securitization transactions involving accounts receivable.  

“Rating Agencies” means (i) S&P and (ii) Moody’s and (iii) if S&P or Moody’s or both shall not make a rating of the notes publicly 
available, a nationally recognized United States securities rating agency or agencies, as the case may be, selected by Cott, which shall be 
substituted for S&P or Moody’s or both, as the case may be.  

“Refinanced Notes” means the outstanding 8.0% senior subordinated notes due 2011 guaranteed by Cott and issued by the Issuer.  

“Restricted Investment” means an Investment other than a Permitted Investment.  

“Restricted Subsidiary” of a Person means any Subsidiary of the referent Person that is not an Unrestricted Subsidiary.  

“Securitization Entity” means a Wholly Owned Subsidiary of Cott (or another Person in which Cott or any Subsidiary of Cott makes an 
Investment and to which Cott or any Subsidiary of Cott transfers accounts receivable):  
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(1) which is designated by the Board of Directors (as provided below) as a Securitization Entity and engages in no activities 

other than in connection with the financing of accounts receivable; 

  

(2) no portion of the Indebtedness or any other obligations (contingent or otherwise) of which (a) is guaranteed by Cott or any of 
its Subsidiaries (other than the Securitization Entity) (excluding guarantees of obligations (other than the principal of, and 
interest on, Indebtedness)) pursuant to Standard Securitization Undertakings), (b) is recourse to or obligates Cott or any of its 
Subsidiaries (other than the Securitization Entity) in any way other than pursuant to Standard Securitization Undertakings or 
(c) subjects any asset of Cott or any of its Subsidiaries (other than the Securitization Entity), directly or indirectly, 
contingently or otherwise, to the satisfaction thereof, other than pursuant to Standard Securitization Undertakings and other 
than any interest in the accounts receivable (whether in the form of an equity interest in such assets or subordinated 
indebtedness payable primarily from such financed assets) retained or acquired by Cott or any of its Subsidiaries; 

  

(3) with which neither Cott nor any of its Subsidiaries has any material contract, agreement, arrangement or understanding other 
than on terms no less favorable to Cott or such Subsidiary than those that might be obtained at the time from Persons that are 
not affiliates of Cott, other than fees payable in the ordinary course of business in connection with servicing receivables of 
such entity; and 
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Any such designation by the Board of Directors shall be evidenced to the trustee by filing with the trustee a certified copy of the 
resolution giving effect to such designation and an officers’ certificate certifying that such designation complied with the foregoing conditions.  

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

“S&P” means Standard & Poor’s Ratings Service and its successors.  

“Standard Receivables Undertakings” means representations, warranties, covenants and indemnities entered into by Cott or any 
Subsidiary of Cott which are customary in a Qualified Receivables Transaction, including, without limitation, those relating to the servicing of 
the assets of a Receivables Entity, it being understood that any Receivables Repurchase Obligation shall be deemed to be a Standard 
Receivables Undertaking.  

“Stated Maturity” means, with respect to any installment of interest or principal on any series of Indebtedness, the date on which the 
payment of interest or principal was scheduled to be paid in the original documentation governing such Indebtedness, and will not include any 
contingent obligations to repay, redeem or repurchase any such interest or principal prior to the date originally scheduled for the payment 
thereof.  

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

   

“Total Assets” means the total assets of the Cott and its Restricted Subsidiaries on a consolidated basis, as shown on the most recent 
balance sheet of Cott prepared in accordance with GAAP.  

“Treasury Rate” means, for any date, the yield to maturity at the time of computation of United States Treasury securities with a constant 
maturity as compiled and published in the most recent Federal Reserve Statistical Release H.15(519) that has become publicly available at least 
two business days prior to the applicable redemption date (or, if such Statistical Release is no longer published, any publicly available source of 
similar market data) most nearly equal to the period from the applicable redemption date to November 15, 2013; provided, however, that if the 
period from the applicable redemption date is not equal to the constant maturity of a United States Treasury security for which a weekly 
average yield is given, the Treasury Rate shall be obtained by linear interpolation (calculated to the nearest one-twelfth of a year) from the 
weekly average yields of United States Treasury securities for which such yields are given except that if the period from the redemption date to 
November 15, 2013 is less than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant 
maturity of one year shall be used.  
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(4) to which neither Cott nor any of its Subsidiaries has any obligation to maintain or preserve such entity’s financial condition 

or cause such entity to achieve certain levels of operating results. 

  

(1) any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital 
Stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees 
of the corporation, association or other business entity is at the time owned or controlled, directly or indirectly, by that 
Person or one or more of the other Subsidiaries of that Person (or a combination thereof); and 

  
(2) any partnership (a) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such 

Person or (b) the only general partners of which are that Person or one or more Subsidiaries of that Person (or any 
combination thereof). 
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“Unrestricted Subsidiary” means (a) Northeast Finco Inc., (b) any Subsidiary of an Unrestricted Subsidiary and (c) any Subsidiary of Cott 
(other than the Issuer or any successor to the Issuer) that is designated by the Board of Directors of Cott as an Unrestricted Subsidiary pursuant 
to a Board Resolution, but only to the extent that such Subsidiary:  
   

   

Any designation of a Subsidiary of Cott as an Unrestricted Subsidiary will be evidenced to the trustee by filing with the trustee a certified 
copy of the Board Resolution giving effect to such designation and an officers’ certificate certifying that such designation complied with the 
preceding conditions and was permitted by the covenant described above under the caption “—Certain Covenants—Restricted Payments.” If, at 
any time, any Unrestricted Subsidiary (other than Northeast Finco Inc. or any of its Subsidiaries) would fail to meet the preceding requirements 
as an Unrestricted Subsidiary, it will thereafter cease to be an Unrestricted Subsidiary for purposes of the indenture. Any Indebtedness of any 
such Restricted Subsidiary that has ceased to be an Unrestricted Subsidiary pursuant to the preceding sentence will be deemed to be incurred by 
a Restricted Subsidiary of Cott as of such date and, if such Indebtedness is not permitted to be incurred as of such date under the covenant 
described under the caption “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock,” Cott will be in default of 
such covenant. In addition, in the event Cott or any of its Restricted Subsidiaries enters into a transaction with Northeast Finco Inc. such that 
holders of Indebtedness of Northeast Finco Inc. have recourse to Cott and its Restricted Subsidiaries as a result of such transaction, Cott and its 
Restricted Subsidiaries will be deemed to be in default of the covenant described under the caption “—Certain Covenants—Incurrence of 
Indebtedness and Issuance of Preferred Stock.” The Board of Directors of Cott may at any time designate any Unrestricted Subsidiary to be a 
Restricted Subsidiary; provided that such designation will be deemed to be an incurrence of Indebtedness by a Restricted Subsidiary of Cott of 
any outstanding Indebtedness of such Unrestricted Subsidiary and such designation will only be permitted if (1) such Indebtedness is permitted 
under the covenant described under the caption “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock,” 
calculated on a pro forma basis as if such designation had occurred at the beginning of the four-quarter reference period; and (2) no Default or 
Event of Default would be in existence following such designation.  

“Voting Stock” of any Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of 
the Board of Directors of such Person.  

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number of years obtained by dividing:  
   

   

“Wholly Owned Subsidiary” means a Restricted Subsidiary all the Capital Stock of which (other than directors’ qualifying shares) is 
owned by the Issuer and/or one or more Wholly Owned Subsidiaries.  
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  (1) has no Indebtedness other than Non-Recourse Debt; and 

  
(2) is not party to any agreement, contract, arrangement or understanding with Cott or any Restricted Subsidiary of Cott unless 

the terms of any such agreement, contract, arrangement or understanding are no less favorable to Cott or such Restricted 
Subsidiary than those that might be obtained at the time from Persons who are not Affiliates of Cott. 

  

(1) the sum of the products obtained by multiplying (a) the amount of each then remaining installment, sinking fund, serial 
maturity or other required payments of principal, including payment at final maturity, in respect of the Indebtedness, by 
(b) the number of years (calculated to the nearest one-twelfth) that will elapse between such date and the making of such 
payment; by 

  (2) the then outstanding principal amount of such Indebtedness. 
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUEN CES  

The following is a summary of the material United States federal income tax consequences relating to the exchange of old notes for 
exchange notes in the exchange offer. It does not contain a complete analysis of all of the potential tax consequences relating to the exchange. 
This summary is limited to holders of old notes who hold the old notes as “capital assets” (in general, assets held for investment). Special 
situations, such as the following, are not addressed:  
   

   

   

   

   

   

We recommend that each holder consult its own tax advisor as to the particular tax consequences of exchanging old notes for exchange 
notes in the exchange offer, including the applicability and effect of any state, local or non-United States tax law.  

The discussion below is based upon the provisions of the United States Internal Revenue Code of 1986, as amended, existing and 
proposed Treasury regulations promulgated thereunder, and rulings, judicial decisions and administrative interpretations thereunder, as of the 
date hereof. Those authorities may be changed, perhaps retroactively, so as to result in United States federal income tax consequences different 
from those discussed below.  

Consequences of Tendering Old Notes  

The exchange of old notes for exchange notes pursuant to the exchange offer should not constitute an “exchange” for United States 
federal income tax purposes because the exchange notes should not be considered to differ materially in kind or extent from the old notes. 
Rather, the exchange notes received by a holder should be treated as a continuation of the old notes in the hands of such holder. Accordingly, 
there should be no United States federal income tax consequences to holders exchanging old notes for exchange notes pursuant to the exchange 
offer.  
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•   tax consequences to holders who may be subject to special tax treatment, such as tax-exempt entities, dealers in securities or 
currencies, banks, other financial institutions, insurance companies, regulated investment companies, traders in securities that elect to 
use a mark-to-market method of accounting for their securities holdings or corporations that accumulate earnings to avoid United 
States federal income tax;  

  
•   tax consequences to persons holding notes as part of a hedging, integrated, constructive sale or conversion transaction or a straddle or 

other risk reduction transaction;  
  •   tax consequences to holders whose “ functional currency”  is not the United States dollar;  
  •   tax consequences to persons who hold notes through a partnership or similar pass-through entity;  
  •   United States federal gift tax, estate tax or alternative minimum tax consequences, if any; or  
  •   any state, local or non-United States tax consequences.  
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PLAN OF DISTRIBUTION  

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge that it will deliver 
a prospectus in connection with any resale of such exchange notes. This prospectus, as it may be amended or supplemented from time to time, 
may be used by a broker-dealer in connection with resales of exchange notes received in exchange for old notes where such old notes were 
acquired as a result of market-making activities or other trading activities. We have agreed that, for a period of 180 days after the expiration of 
the exchange offer, we will make this prospectus, as amended or supplemented, available to any broker-dealer for use in connection with any 
such resales. In addition, until                     , 2010 (90 days after the date of this prospectus), all broker-dealers effecting transactions in the 
exchange notes may be required to deliver a prospectus.  

We will not receive any proceeds from any sale of exchange notes by broker-dealers. Exchange notes received by broker-dealers for their 
own account pursuant to the exchange offer may be sold from time to time in one or more transactions in the over-the-counter market, in 
negotiated transactions, through the writing of options on the exchange notes or a combination of such methods of resale. These resales may be 
made at market prices prevailing at the time of resale, at prices related to such prevailing market prices or negotiated prices. Any such resale 
may be made directly to purchasers or to or through brokers or dealers who may receive compensation in the form of commissions or 
concessions from any such broker-dealer or the purchasers of any such exchange notes. Any broker-dealer that resells exchange notes that were 
received by it for its own account pursuant to the exchange offer and any broker or dealer that participates in a distribution of such exchange 
notes may be deemed to be an “underwriter” within the meaning of the Securities Act, and any profit on any such resale of exchange notes and 
any commissions or concessions received by any such persons may be deemed to be underwriting compensation under the Securities Act. The 
letter of transmittal delivered with this prospectus states that, by acknowledging that it will deliver and by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act.  

For a period of 180 days after the expiration of the exchange offer, we will promptly send additional copies of this prospectus and any 
amendment or supplement to this prospectus to any broker-dealer that requests such documents. We have agreed to pay all expenses incident to 
the performance of our obligations in connection with the exchange offer. We will indemnify the holders of the exchange notes (including any 
broker-dealer) against certain liabilities, including liabilities under the Securities Act.  
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LEGAL MATTERS  

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

The financial statements as of January 2, 2010 and December 27, 2008 and for the two years then ended and management’s assessment of 
the effectiveness of internal control over financial reporting as of January 2, 2010 incorporated in this Prospectus by reference to the Annual 
Report on Form 10-K for the year ended January 2, 2010 have been so incorporated in reliance on the report(s) of PricewaterhouseCoopers 
LLP, an independent registered certified public accounting firm, given on the authority of said firm as experts in auditing and accounting.  

The financial statements for the year ended December 29, 2007 incorporated in this Prospectus by reference to the Annual Report on 
Form 10-K for the year ended January 2, 2010 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an 
independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.  
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$215,000,000  

  

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 II  
INFORMATION NOT REQUIRED IN PROSPECTUS  

Item 20. Indemnification of Directors and Officers  

Corporation laws of the States of Georgia, Nevada and Delaware, and those of Canada and our charter and bylaws, or operating 
agreement, as the case may be, include provisions designed to limit the liability of our officers and directors against certain liabilities. These 
provisions are designed to encourage qualified individuals to serve as our officers and directors.  

Canada  

Under the Canada Business Corporations Act (“CBCA”), a corporation may indemnify certain persons associated with the corporation or, 
at the request of the corporation, another entity, against all costs, charges, and expenses (including an amount paid to settle an action or satisfy 
a judgment) reasonably incurred by him or her in respect of any civil, criminal, administrative, investigative, or other proceeding in which he or 
she is involved because of that association with the corporation or other entity. Indemnifiable persons are current and former directors or 
officers, other individuals who act or acted at the corporation’s request as a director or officer, or an individual acting in a similar capacity of 
another entity.  

The law permits indemnification only if the indemnifiable person acted honestly and in good faith with a view to the best interests of the 
corporation or, as the case may be, to the best interests of the other entity for which the individual acted as a director or officer in a similar 
capacity at the corporation’s request and, in the case of a criminal or administrative action or proceeding that is enforced by a monetary 
penalty, he or she had reasonable grounds for believing his or her conduct was lawful and he or she was not judged by a court or other 
competent authority to have committed any fault or omitted to do anything he or she ought to have done. With the approval of the court, a 
corporation may also indemnify an indemnifiable person in respect of an action by or on behalf of the corporation to which the indemnifiable 
person is made a party because of his or her association with the corporation.  

Sections 7.02 and 7.04 of our by-laws provide that, without in any manner derogating from or limiting the mandatory provisions of the 
CBCA but subject to the conditions contained in the by-laws, we shall indemnify any of our directors or officers, former directors or officers, 
and each individual who acts or acted at our request as a director or officer, or each individual acting in a similar capacity at another entity, 
against all costs, charges, and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the 
individual in respect of any civil, criminal, administrative, investigative, or other proceeding in which the individual is involved because of that 
association with us or another entity to the extent that the individual seeking the indemnity:  
   

   

Both the CBCA and our by-laws expressly provide for us to advance moneys to a director, officer, or other individual for the costs, 
charges, and expenses of a proceeding referenced above. The individual is required to repay the moneys if he or she does not fulfill the 
aforementioned conditions. Section 7.05 of our by-laws states that, subject to the limitations contained in the CBCA, we may purchase and 
maintain insurance for the benefit of our directors and officers as such, as the board may from time to time determine.  

In addition to the provisions found in our charter and by-laws, we have entered into an indemnification agreement with our chairman and 
chief executive officer by way of an employment agreement. Under the employment agreement, if such officer is made a party, or is threatened 
to be made a party, to any action, suit, or proceeding, whether civil, criminal, administrative, or investigative, by reason of the fact that he is or 
was a director, officer, or employee of us or is or was serving at our request as a director, officer, member, employee, or agent of another 
corporation, partnership, joint venture,  
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•   acted honestly and in good faith with a view to our best interests or the best interest of the other entity for which the individual acted 

as a director or officer or in a similar capacity at our request, as the case may be; and  

  
•   in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the individual had reasonable 

grounds for believing that his or her conduct was lawful.  
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trust, or other enterprise, including service with respect to employee benefit plans, whether or not the basis of such proceeding is his alleged 
action in an official capacity while serving as a director, officer, member, employee, or agent, we shall indemnify and hold him harmless to the 
fullest extent legally permitted or authorized by our charter, by-laws, resolutions of our board of directors, or, if greater, by the laws of the 
Province of Ontario, and the Federal Laws of Canada applicable to us, against all cost, expense, liability, and loss (including, without 
limitation, attorney’s fees, judgments, fines, ERISA excise taxes, or penalties and amounts paid or to be paid in settlement) reasonably incurred 
or suffered by him in connection therewith, and such indemnification shall continue as to such officer even if he has ceased to be a director, 
member, employee, or agent of us or another entity at our request and shall inure to the benefit of the his heirs, executors, and administrators. 
We are also required to advance to such officer all reasonable costs and expenses incurred by him in connection with a proceeding within 
20 days after our receipt of a written request for such advance. Such request shall include an undertaking by such officer to repay the amount of 
such advance if it shall ultimately be determined that he is not entitled to be indemnified against such costs and expenses.  

Georgia  

Article IX of the bylaws of both Cott Beverages Inc. and Cott USA Corp. provide that each respective company will indemnify and 
otherwise protect its officers, directors, employees and agents under the circumstances described in and to the extent permitted by the corporate 
laws of the State of Georgia. Moreover, Article 8 of the Articles of Incorporation of Cott USA Corp. provides that, to extent permitted under 
Georgia Business Corporation Code (the “GBCC”), no director shall be personally liable for monetary damages for any breach of the duty of 
care or other duty as a director.  

Section 14-2-202(b)(4) of the GBCC provides that a corporation’s articles of incorporation may include a provision that eliminates or 
limits the personal liability of directors for monetary damages to the corporation or its shareholders for any action taken, or any failure to take 
any action, as a director; provided, however, that the Section does not permit a corporation to eliminate or limit the liability of a director for 
appropriating, in violation of his or her duties, any business opportunity of the corporation, for (1) acts or omissions including intentional 
misconduct or a knowing violation of law, (2) voting for or assenting to an unlawful distribution (whether as a dividend, stock repurchase or 
redemption, or otherwise) as provided in Section 14-2-832 of the GBCC, or (3) receiving from any transaction an improper personal benefit. 
Section 14-2-202(b)(4) also does not eliminate or limit the rights of the corporation or any shareholder to seek an injunction or other 
nonmonetary relief in the event of a breach of a director’s duty to the corporation and its shareholders. Additionally, Section 14-2-202(b)(4) 
applies only to claims against a director arising out of his or her role as a director, and does not relieve 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 the GBCC govern the indemnification of directors, officers, employees, and agents. 
Section 14-2-851 of the GBCC permits indemnification of an individual for liability incurred by him or her in connection with any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative and whether formal or 
informal (including, subject to certain limitations, civil actions brought as derivative actions by or in the right of the corporation) in which he or 
she is made a party by reason of being a director of the corporation and a director who, at the request of the corporation, acts as a director, 
officer, partner, trustee, employee or agent of another foreign or domestic corporation, partnership, joint venture, trust, employee benefit plan 
or other entity. This section permits indemnification if the director acted in good faith and reasonably believed (1) in the case of conduct in his 
or her official capacity, that such conduct was in the best interests of the corporation, (2) in all other cases other than a criminal proceeding, that 
such conduct was at least not opposed to the best interests of the corporation and (3) in the case of a criminal proceeding, that he or she had no 
reasonable cause to believe his or her conduct was unlawful. If the required standard of conduct is met, indemnification may include 
judgments, settlements, penalties, fines or reasonable expenses (including attorneys’ fees) incurred with respect to a proceeding.  

A Georgia corporation may not indemnify a director under Section 14-2-851 in the following instances:  
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•   in connection with a proceeding by or in the right of the corporation except for reasonable expenses incurred by such director in 

connection with the proceeding provided it is determined that such director met the relevant standard of conduct set forth above; or  

  
•   in connection with any proceeding with respect to conduct for which such director was adjudged liable on the basis that he or she 

received an improper personal benefit. Prior to indemnifying a director under Section 14-2-851 of the GBCC, a determination must 
be made that the director has met the relevant standard of conduct. Such determination  
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Section 14-2-853 of the GBCC provides that a Georgia corporation may, before final disposition of a proceeding, advance funds to pay 
for or reimburse the reasonable expenses incurred by a director who is a party to a proceeding because he or she is a director, provided that 
such director delivers to the corporation a written affirmation of his or her good faith belief that he or she met the relevant standard of conduct 
described in Section 14-2-851 of the GBCC or that the proceeding involves conduct for which liability has been eliminated under a provision 
of the articles of incorporation as authorized by Section 14-2-202(b)(4), and a written undertaking by the director to repay any funds advanced 
if it is ultimately determined that such director was not entitled to such indemnification. Section 14-2-852 of the GBCC provides that directors 
who are successful with respect to any claim brought against them, which claim is brought because they are or were directors of the 
corporation, are entitled to mandatory indemnification against reasonable expenses incurred in connection therewith.  

The GBCC also allows a Georgia corporation to indemnify directors made a party to a proceeding without regard to the above-referenced 
limitations, if authorized by the articles of incorporation or a bylaw, contract, or resolution duly adopted by a vote of the shareholders of the 
corporation by a majority of votes entitled to be cast, excluding shares owned or voted under the control of the director or directors who are not 
disinterested, and to advance funds to pay for or reimburse reasonable expenses incurred in the defense thereof, subject to restrictions similar to 
the restrictions described in the preceding paragraph; provided, however, that the corporation may not indemnify a director adjudged liable 
(1) for any appropriation, in violation of his or her duties, of any business opportunity of the corporation, (2) for acts or omissions which 
involve intentional misconduct or a knowing violation of law, (3) for unlawful distributions under Section 14-2-832 of the GBCC (discussed 
above) or (4) for any transaction in which the director obtained an improper personal benefit.  

Section 14-2-857 of the GBCC provides that an officer of a corporation (but not an employee or agent generally) who is not a director has 
the mandatory right of indemnification granted to directors under Section 14-2-852, subject to the same limitations as described above. In 
addition, a corporation may, as provided by either (1) the articles of incorporation, (2) the bylaws, (3) or by general or specific actions by the 
board of directors or (4) contract, indemnify and advance expenses to (a) an officer who is not a director (unless such officer who is also a 
director is made party to a proceeding if the sole basis on which he or she is made a party is an act or omission solely as an officer) for 
appropriating, in violation of his or her duties, any business opportunity of the corporation, for acts or omissions including intentional 
misconduct or a knowing violation of law, for voting for or assenting to an unlawful distribution (whether as a dividend, stock repurchase or 
redemption, or otherwise) as provided in Section 14-2-832 (discussed above) of the GBCC, or for receiving from any transaction an improper 
personal benefit, and (b) to an employee or agent who is not a director to the extent that such indemnification is consistent with public policy.  

Delaware  

The Amended Certificate of Incorporation of Cott Holdings Inc. (“Cott Holdings”) provides that, to the extent permitted by the laws of 
Delaware, no director shall be personally liable for monetary damages for breach of a fiduciary duty as a director, except to the extent such 
exemption from liability or limitation thereof is not permitted under the General Corporation Law of Delaware (the “GCL”). Furthermore, the 
Amended Certificate of Incorporation provides that if the GCL is amended to authorize the further elimination or limitation of the liability of 
directors, then the liability of a director of Cott Holdings shall be eliminated or limited to the fullest extent authorized by the GCL, as so 
amended.  

The Bylaws of Cott Holdings provide terms consistent with the Amended Certificate of Incorporation. Under the Bylaws, Cott Holdings 
indemnifies any current or former director and officer, and one who acts or acted at the company’s request as a director or officer of a body 
corporate of which the company is or was a shareholder or creditor (or a person who undertakes or has undertaken any liability on behalf of 
Cott Holdings or any such body corporate) and his heir or legal representative, against all costs, charges and expenses incurred in respect of any 
civil, criminal or administrative action or proceeding to which one is made a party by reason of being or having been a director or officer of 
Cott Holdings or such body corporate (including an amount paid to settle an action or satisfy a judgment) incurred by him or her in respect of 
any such action or proceeding for the recovery of claims of employees or former employees of Cott Holdings or such body corporate 
(including, without limitation, claims for wages, salaries and other remuneration or  
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must be made by: (1) a majority vote of a quorum consisting of disinterested directors, (2) a majority vote of a duly designated 
committee of disinterested directors, (3) duly selected special legal counsel, or (4) a vote of the shareholders, excluding shares owned 
by or voted under the control of directors who do not qualify as disinterested directors.  
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benefits) or in respect of any claim based upon the failure of Cott Holdings to deduct, withhold, remit or pay any amount for taxes, assessments 
and other charges of any nature whatsoever as required by law if (i) such person acted honestly and in good faith with a view to the best 
interests of the company, and (ii) in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, the 
individual has reasonable grounds for believing that his or her conduct was lawful. Subject to limitations of the GCL, Cott Holdings may 
purchase and maintain insurance for the benefit of its officers and directors as such, as the board may from time to time determine.  

Section 145 of the GCL provides that a corporation may indemnify directors and officers as well as other employees and individuals 
against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement in connection with specified actions, rules, or 
proceedings, whether civil, criminal, administrative, or investigative (other than action by or in the right of the corporation (a “derivative 
action”), if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation 
and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. A similar standard is 
applicable in the case of derivative actions, except that indemnification extends only to expenses (including attorneys’ fees) incurred in 
connection with the defense or settlement of such action, and the statute requires court approval for any indemnification where the person 
seeking indemnification has been found liable to the corporation. The statute further provides that it is not exclusive of other rights to 
indemnification provided in a corporation’s charter or by-laws, or by agreement, disinterested director or stockholder vote, or otherwise.  

In addition, under Section 102(b)(7) of the GCL, a corporation may provide in its certificate of incorporation that a director may not be 
personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability for:  
   

   

   

   

The GCL permits the advance payment by the corporation of an indemnified person’s expenses prior to the final disposition of an action. 
In the case of a current director or officer, the indemnified person must undertake to repay any amount advanced if it is later determined that he 
or she is not entitled to indemnification.  
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  •   any breach of the director’s duty of loyalty to the corporation or its stockholders;  
  •   acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;  
  •   payment of unlawful dividends or unlawful stock purchases or redemptions; or  
  •   any transaction from which the director derived an improper personal benefit.  
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The charter and bylaws of Cott Vending Inc. (“Cott Vending”) contain provisions with respect to liability and indemnification consistent 
with the provisions of the GCL discussed above. Under the Seventh Article to Cott Vending’s certificate of incorporation, a director has no 
personal liability to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director except to the extent that 
Section 102(b)(7) of the GCL expressly provides that such liability may not be eliminated or limited. Under Article Six of the bylaws, any 
director or officer who is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, 
whether, criminal, administrative or investigative, by reason of the fact that such person is or was a director or officer of Cott Vending or 
served as a representative of another enterprise at the request of Cott Vending shall be indemnified against all expenses, judgments, fines, 
excise taxes and amounts paid in settlement actually and reasonable incurred in connection with such action, suit or proceeding to the extent 
permissible under Delaware law. Officers and directors are entitled to advances for defending such actions from Cott Vending for payment of 
expenses in defending the action to the extent permissible under Delaware law. Upon the request of a person for indemnification under Article 
Six of the bylaws, a determination as to whether indemnification is permissible is made by the board of directors or a committee thereof, or by 
independent legal counsel if the board or committee so directs or is not empowered by statute to make such decision.  

Section 18-108 of the Delaware Limited Liability Company Act (“DLLCA”) provides that a limited liability company has the power to 
indemnify and hold harmless any member or manager or other person from and against any and all claims and demands whatsoever, subject to 
the standards and restrictions, if any, as set forth in the limited liability company agreement. The amended and restated operating agreement of 
Interim BCB, LLC (“Interim BCB”), a guarantor organized under the laws of the State of Delaware, provides for indemnification of its 
managers and members. Under Article 4.6 of the Amended and Restated Operating Agreement of Interim BCB, Interim BCB must indemnify 
each of its managers and members and make advances for expenses to each arising from any loss, cost, expense, damage, claim or demand, in 
connection with Interim BCB, the manager’s or member’s status as a manager or member of Interim BCB, the manager’s or member’s 
participation in the management, business and affairs of Interim BCB or such manager’s or member’s activities on behalf of Interim BCB to 
the fullest extent permitted by Section 18-108 of the DLLCA. In addition, no manager is liable to Interim BCB, any of its members, or other 
manager for an action taken in the managing of the business or affairs of Interim BCB if he or she performs the duty of his or her office (1) in a 
manner he or she believes in good faith to be in the best interest of Interim BCB and (2) with such care as an ordinarily prudent person in a like 
position under similar circumstances. Furthermore, no manager is liable to Interim BCB or any members for any loss or damage except loss or 
damage resulting from intentional misconduct or knowing violation of law or a transaction for which a manager received a personal benefit in 
violation or breach of the amended and restated operating agreement.  

The limited liability company agreement of Caroline LLC, a guarantor organized under the laws of the State of Delaware, provides for 
indemnification by Caroline LLC of the member, and such other persons as are identified by the member by written instrument executed by the 
member as entitled to be indemnified for all costs, losses, liabilities and damages paid or accrued by the member or any such other person in 
connection with the business of Caroline LLC, to the fullest extent provided or allowed by the laws of the State of Delaware. In addition, 
Caroline LLC is required to advance costs of defense of any proceeding to the member or any such other person upon receipt by Caroline LLC 
of an undertaking by or on behalf of the member or such other person to repay such amount if it is ultimately determined that the member or 
such other person is not entitled to be indemnified by Caroline LLC. The limited liability company agreement of Caroline LLC provides that 
the member shall not have any liability for any debt, obligation or liability of Caroline LLC or for the acts or omissions of any other member, 
director, officer, agent or employee of Caroline LLC except to the extent expressly required by the DLLCA.  

The limited liability company agreements of each of Cliffstar LLC, Star Real Property LLC, Cott U.S. Acquisition LLC, Cott Acquisition 
LLC and Cott U.S. Holdings LLC, each a guarantor organized under the laws of the State of Delaware, provide for indemnification, to the 
fullest extent permitted by the DLLCA, of each person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action, suit, proceeding or claim, whether civil, criminal, administrative or investigative, by reason of the fact that he, she or it is or 
was, or has agreed to become, a shareholder, director, officer, representative or employee of such company, or is or was serving, or has agreed 
to serve, at the request of the company, as a director, manager, officer, representative, partner, employee or trustee of, or in a similar capacity 
with, another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit plan) (all such persons being 
referred to hereafter as an “Indemnitee”), or by reason of any action alleged to have been taken or omitted by an Indemnitee in his, her or its 
capacity as a shareholder, director, officer, representative or employee of the company, against all expenses (including attorneys’ fees), 
judgments, fines and amounts paid in settlement actually and reasonably incurred by or on behalf of an Indemnitee in connection with such 
action, suit or proceeding and any appeal therefrom. In addition, no shareholder, director, officer, representative, agent or employee of such 
company shall be liable to the company or any other shareholder, director, officer, representative, agent or employee of the company for any 
loss, damage or claim incurred by reason of any act or omission of such shareholder, director, officer, representative, agent or employee of the 
company, except to the extent that such act or omission involved such person’s fraud, gross negligence or willful misconduct. Any person 
claiming indemnification is entitled to advances for payment of the expenses of defending actions against such person in the manner and to the 
full extent permissible under Delaware law.  

Nevada  

CB Nevada Capital Inc. (“CB Nevada”) is incorporated in the State of Nevada. Sections 78.751 et seq. of the Nevada Revised Statutes 
allow a company to indemnify its officers, directors, employees, and agents from any threatened, pending, or completed action, suit, or 
proceeding, whether civil, criminal, administrative, or investigative, except under certain circumstances. Indemnification may only occur if a 
determination has been made that the officer, director, employee, or agent acted in good faith and in a manner which such person believed to be 
in the best interests of CB Nevada. A determination may be made by the shareholders, by a majority of the directors who were not parties to the 
action, suit, or proceeding confirmed by opinion of independent legal counsel; or by opinion of independent legal counsel in the event a 
quorum of directors who were not a party to such action, suit, or proceeding does not exist.  



United Kingdom  

Subject to the provisions of the United Kingdom Companies Act 1985, the laws which govern the organization of Cott Beverages 
Limited, Cott Retail Brands Limited, Cott Limited, Cott Europe Trading Limited, Cott Private Label Limited, Cott Nelson (Holdings) Limited, 
Cott (Nelson) Limited, Cott Acquisition Limited and Cott UK Acquisition Limited (the “UK Guarantors”) provide for every director or other 
officer or auditor of the UK Guarantors to be indemnified out of the assets of the applicable UK Guarantor against any liability incurred by him 
or her in defending any proceedings, whether civil or criminal, in which judgment is given in  
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his favor or in which he is acquitted or in connection with any application in which relief is granted to him by the court from liability for 
negligence, default, breach of duty or breach of trust in relation to the affairs of the applicable UK Guarantor.  

Item 21. Exhibits and Financial Statement Schedules  

(a) Exhibits.  

Reference is made to the Index to Exhibits filed as a part of this registration statement.  

(b) Financial Statement Schedules.  

All schedules have been omitted because they are not applicable or because the required information is shown in the financial statements 
or notes thereto.  

Item 22. Undertakings  

1. The undersigned registrants hereby undertake:  
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  (a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: 

  (i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; 

  

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent 
post-effective amendment thereof) which individually or in the aggregate, represent a fundamental change in the information 
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities 
offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the 
low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the 
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 
20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the 
effective registration statement; and 

  
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration 

statement or any material change to such information in the registration statement. 

  
(b) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be 

deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time 
shall be deemed to be the initial bona fide offering thereof. 

  
(c) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at 

the termination of the offering. 

  

(d) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to 
Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or 
other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of 
the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that 
is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration 
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such 
first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the 
registration statement or made in any such document immediately prior to such date of first use. 
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2. The undersigned registrants hereby undertake that, for purposes of determining any liability under the Securities Act of 1933, each 
filing of the registrants’ annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where 
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is 
incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered 
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.  

3. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling 
persons of the registrants pursuant to the foregoing provisions, or otherwise, the registrants have been advised that in the opinion of the 
Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, 
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrants of expenses 
incurred or paid by a director, officer or controlling person of such registrants in the successful defense of any action, suit or proceeding) is 
asserted by such director, officer or controlling person in connection with the securities being registered, the registrants will, unless in the 
opinion of their counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether 
such indemnification by them is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication 
of such issue.  

4. The undersigned registrants hereby undertake to respond to requests for information that is incorporated by reference into the 
prospectus pursuant to Items 4, 10(b), 11 or 13 of this form, within one business day of receipt of such request, and to send the incorporated 
documents by first-class mail or other equally prompt means. This includes information contained in documents filed subsequent to the 
effective date of the registration statement through the date of responding to the request.  

5. The undersigned registrants hereby undertake to supply by means of a post-effective amendment all information concerning a 
transaction, and the company being acquired involved therein, that was not the subject of and included in the registration statement when it 
became effective.  
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(e) That, for the purpose of determining liability of the registrants under the Securities Act to any purchaser in the initial distribution of 
the securities: The undersigned registrants undertake that in a primary offering of securities of the undersigned registrants pursuant 
to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are 
offered or sold to such purchaser by means of any of the following communications, each of the undersigned registrants will be a 
seller to the purchaser and will be considered to offer or sell such securities to such purchaser: 

  
(i) any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed pursuant 

to Rule 424; 

  
(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrants or used or referred 

to by the undersigned registrants; 

  
(iii) the portion of any other free writing prospectus relating to the offering containing material information about the 

undersigned registrants or its securities provided by or on behalf of the undersigned registrants; and 

  (iv) any other communication that is an offer in the offering made by the undersigned registrants to the purchaser. 
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

COTT CORPORATION  

By:   /s/     Jerry Fowden          

  
Jerry Fowden  

Chief Executive Officer  

/s/    Jerry Fowden          
Jerry Fowden  

Chief Executive Officer, Director  
(Principal Executive Officer)    

Date: August 27, 2010 

  

    *          
Gregory Monahan  

Director  
  

Date: August 27, 2010 

/s/     Neal Cravens          
Neal Cravens  

Chief Financial Officer  
(Principal Financial Officer)    

Date: August 27, 2010 

  

    *          
Mario Pilozzi  

Director  
  

Date: August 27, 2010 

/s/     Gregory Leiter          
Gregory Leiter  

Senior Vice President , Chief Accounting Officer,  
and Assistant Secretary  

(Principal Accounting Officer)    

Date: August 27, 2010 

  

    *          
George A. Burnett  

Director  

  

Date: August 27, 2010 

    *          
David T. Gibbons  

Chairman, Director    

Date: August 27, 2010 

  

    *          
Andrew Prozes  

Director    

Date: August 27, 2010 

    *          
Mark Benadiba  

Director    

Date: August 27, 2010 

  

    *          
Graham Savage  

Director    

Date: August 27, 2010 

    *          
Stephen H. Halperin  

Director    

Date: August 27, 2010 

  

    *          
Eric Rosenfeld  

Director    

Date: August 27, 2010 

    *          
Betty Jane Hess  

Director    

Date: August 27, 2010 

    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  

COTT BEVERAGES INC. 

By: 

  

/s/    Jerry Fowden          
Jerry Fowden  

President and Chief Executive Officer  

/s/    Jerry Fowden            Date: August 27, 2010   /s/    Neal Cravens            Date: August 27, 2010 
Name:  Jerry Fowden  
Title:    President, Chief Executive  
             Officer and Director  
             (Principal Executive Officer)    

Name:  Neal Cravens  
Title:    Vice President, Chief Financial  
             Officer and Director  
             (Principal Financial and Accounting Officer)  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  

COTT HOLDINGS INC. 

By: 

  

/s/    Jerry Fowden          
Jerry Fowden  

President and Chief Executive Officer  

/s/    Jerry Fowden            Date: August 27, 2010   /s/    Neal Cravens            Date: August 27, 2010 
Name:  Jerry Fowden  
Title:    President, Chief Executive  
             Officer and Director  
             (Principal Executive Officer)    

Name:  Neal Cravens  
Title:    Vice President, Chief Financial  
             Officer and Director  
             (Principal Financial and Accounting Officer)  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  

COTT USA CORP. 

By: 

  

/s/    Jerry Fowden          
Jerry Fowden  

President and Chief Executive Officer  

/s/    Jerry Fowden            Date: August 27, 2010   /s/    Neal Cravens            Date: August 27, 2010 
Name:  Jerry Fowden  
Title:    President, Chief Executive  
             Officer and Director  
             (Principal Executive Officer)    

Name:  Neal Cravens  
Title:    Vice President, Chief Financial  
             Officer and Director  
             (Principal Financial and Accounting Officer)  



Table of Contents  

SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  

COTT VENDING INC. 

By: 

  

/s/    Jerry Fowden          
Jerry Fowden  

President and Chief Executive Officer  

/s/    Jerry Fowden            Date: August 27, 2010   /s/    Neal Cravens            Date: August 27, 2010 
Name:  Jerry Fowden  
Title:    President, Chief Executive  
             Officer and Director  
             (Principal Executive Officer)    

Name:  Neal Cravens  
Title:    Vice President, Chief Financial  
             Officer and Director  
             (Principal Financial and Accounting Officer)  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

INTERIM BCB, LLC 

By:   /s/    Jerry Fowden          

  
Jerry Fowden  

President and Chief Executive Officer  

/s/    Jerry Fowden            Date: August 27, 2010   /s/    Neal Cravens            Date: August 27, 2010 
Name:  Jerry Fowden  
Title:    President, Chief Executive  
             Officer and Manager  
             (Principal Executive Officer)    

Name:  Neal Cravens  
Title:    Vice President, Chief Financial  
             Officer and Manager  
             (Principal Financial and Accounting Officer)  



Table of Contents  

SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Las Vegas, State of Nevada on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

CB NEVADA CAPITAL INC. 

By:   /s/    Kristine Eppes          

  
Kristine Eppes  

Treasurer and Director  

*    Date: August 27, 2010   *    Date: August 27, 2010 
Name:  Wendy Mavrinac  
Title:    Secretary and Director  

  

Name:  Kristine Eppes  
Title:    Treasurer and Director  
             (Principal Financial and Accounting Officer)  

*    Date: August 27, 2010     

Name:  Ceasar Gonzalez  
Title:    President and Director  
             (Principal Executive Officer)    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Las Vegas, State of Nevada on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

COTT USA FINANCE LLC 

By:   /s/    Kristine Eppes         

  
Kristine Eppes  

Director  

*    Date: August 27, 2010   *    Date: August 27, 2010 
Name:  Wendy Mavrinac  
Title:    Director    

Name:  Kristine Eppes  
Title:    Director  

*    Date: August 27, 2010     

Name:  Ceasar Gonzalez  
Title:    Director  
             (Principal Executive, Financial and Accounting  
             Officer)    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

COTT BEVERAGES LIMITED 

By:   /s/    Gregory N. Leiter          

  

Gregory N. Leiter  
Director and Authorized Representative  

In the United States  

/s/    Gregory N. Leiter            Date: August 27, 2010   *    Date: August 27, 2010 
Name:  Gregory N. Leiter  
Title:    Director  
             (Principal Executive, Financial and Accounting  
             Officer)    

Name:  Mike Turner  
Title:    Director  

*    Date: August 27, 2010   *    Date: August 27, 2010 
Name:  Steven Kitching  
Title:    Director    

Name:  Matthew Vernon  
Title:    Director  

*    Date: August 27, 2010   *    Date: August 27, 2010 
Name:  Trevor Cadden  
Title:    Director    

Name:  Laura Jackson  
Title:    Director  

*    Date: August 27, 2010     

Name:  Jerry Hoyle  
Title:    Director    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  

   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

COTT RETAIL BRANDS LIMITED 

By:   /s/     Gregory N. Leiter          

  

Gregory N. Leiter  
Director and Authorized Representative  

In the United States  

/s/    Gregory N. Leiter            Date: August 27, 2010   *    Date: August 27, 2010 
Name:   Gregory N. Leiter  
Title:     Director  
              (Principal  Executive, Financial and Accounting Officer)    

Name:   Mike Turner  
Title:     Director  

  

*  
Name:   Steven Kitching  
Title:     Director    

Date: August 27, 2010 

    

*  
Name:   Jerry Hoyle  
Title:     Director    

Date: August 27, 2010 

    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

COTT LIMITED 

By:   /s/    Gregory N. Leiter          

  

Gregory N. Leiter  
Director and Authorized Representative  

In the United States  

/s/    Gregory N. Leiter            Date: August 27, 2010   *    Date: August 27, 2010 
Name:   Gregory N. Leiter  
Title:     Director  
              (Principal  Executive, Financial and Accounting Officer)    

Name:   Mike Turner  
Title:     Director  

  

*  
Name:   Steven Kitching  
Title:     Director    

Date: August 27, 2010 

    

*  
Name:   Jerry Hoyle  
Title:     Director    

Date: August 27, 2010 

    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

COTT EUROPE TRADING LIMITED 

By:   /s/     Gregory N. Leiter           

  

Gregory N. Leiter  
Director and Authorized Representative  

In the United States  

/s/    Gregory N. Leiter            Date: August 27, 2010   *    Date: August 27, 2010 
Name:   Gregory N. Leiter  
Title:     Director  
              (Principal  Executive, Financial and Accounting Officer)    

Name:   Mike Turner  
Title:     Director  

  

*  
Name:   Steven Kitching  
Title:     Director    

Date: August 27, 2010 

    

*  
Name:   Jerry Hoyle  
Title:     Director    

Date: August 27, 2010 

    

*By:    /s/    Neal Cravens          

  

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

been previously filed  



Table of Contents  

SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

COTT PRIVATE LABEL LIMITED 

By:   /s/     Gregory N. Leiter           

  

Gregory N. Leiter  
Director and Authorized Representative  

In the United States  

/s/    Gregory N. Leiter            Date: August 27, 2010   *    Date: August 27, 2010 
Name:   Gregory N. Leiter  
Title:     Director  
              (Principal  Executive, Financial and Accounting Officer)    

Name:   Mike Turner  
Title:     Director  

  

*  
Name:   Steven Kitching  
Title:     Director    

Date: August 27, 2010 

    

*  
Name:   Jerry Hoyle  
Title:     Director    

Date: August 27, 2010 

    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August , 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

COTT NELSON (HOLDINGS) LIMITED 

By:   /s/     Gregory N. Leiter           

  

Gregory N. Leiter  
Director and Authorized Representative  

In the United States  

/s/    Gregory N. Leiter            Date: August 27, 2010   *    Date: August 27, 2010 
Name:   Gregory N. Leiter  
Title:     Director  
              (Principal  Executive, Financial and Accounting Officer)    

Name:   Mike Turner  
Title:     Director  

  

*  
Name:   Steven Kitching  
Title:     Director    

Date: August 27, 2010 

    

*  
Name:   Jerry Hoyle  
Title:     Director    

Date: August 27, 2010 

    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

COTT (NELSON) LIMITED 

By: 

  

/s/    Gregory N. Leiter          
Gregory N. Leiter  

Director and Authorized Representative  
In the United States  

/s/    Gregory N. Leiter            Date: August 27, 2010   *    Date: August 27, 2010 
Name:  Gregory N. Leiter  
Title:    Director  
             (Principal Executive, Financial and Accounting Officer)    

Name:  Mike Turner  
Title:    Director  

*    Date: August 27, 2010     

Name:  Steven Kitching  
Title:    Director    

*    Date: August 27, 2010     

Name:  Jerry Hoyle  
Title:    Director    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

156775 CANADA INC. 

By: 

  

/s/    Jerry Fowden          
Jerry Fowden  

President and Chief Executive Officer  

*    Date: August 27, 2010     

Name:  Jeffrey P. Berk  
Title:    Sole Director    

/s/    Neal Cravens            Date: August 27, 2010     

Name:  Neal Cravens  
Title:    Chief Financial Officer  
             (Principal Executive, Financial, and Accounting Officer)    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

967979 ONTARIO LIMITED 

By: 

  

/s/    Jerry Fowden          
Jerry Fowden  

President and Chief Executive Officer  

*    Date: August 27, 2010     

Name:  Jeffrey P. Berk  
Title:    Sole Director    

/s/    Neal Cravens            Date: August 27, 2010     

Name:  Neal Cravens  
Title:    Chief Financial Officer  
             (Principal Executive, Financial, and Accounting Officer)    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

804340 ONTARIO LIMITED 

By: 

  

/s/    Jerry Fowden          
Jerry Fowden  

President and Chief Executive Officer  

*    Date: August 27, 2010     

Name:  Jeffrey P. Berk  
Title:    Sole Director    

/s/    Neal Cravens            Date: August 27, 2010     

Name:  Neal Cravens  
Title:    Chief Financial Officer  
             (Principal Executive, Financial, and Accounting Officer)    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

   

2011438 ONTARIO LIMITED 

By: 

  

/s/    Jerry Fowden          
Jerry Fowden  

President and Chief Executive Officer  

*    Date: August 27, 2010     

Name:  Jeffrey P. Berk  
Title:    Sole Director    

/s/    Neal Cravens            Date: August 27, 2010     

Name:  Neal Cravens  
Title:    Chief Financial Officer  
             (Principal Executive, Financial, and Accounting Officer)    

*By:    /s/    Neal Cravens          

  

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

been previously filed  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS that each person whose signature appears below constitutes and appoints Jerry Fowden and 
Neal Cravens, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for 
him or her and in his or her name, place and stead, in any and all capacities, to execute any and all amendments and supplements to this 
registration statement and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, 
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, 
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing 
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, 
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their, or his or her substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

COTT UK ACQUISITION LIMITED 

By:   /s/    Marni Morgan Poe          

  

Marni Morgan Poe  
Director and Authorized Representative  

In the United States  

/s/    Jerry Fowden            Date: August 27, 2010   /s/    Marni Morgan Poe            Date: August 27, 2010 
Name:  Jerry Fowden  
Title:    Director    

Name:  Marni Morgan Poe  
Title:    Director    

/s/    Jerry Hoyle            Date: August 27, 2010     

Name:  Jerry Hoyle  
Title:    Director      
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POWER OF ATTORNEY  
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him or her and in his or her name, place and stead, in any and all capacities, to execute any and all amendments and supplements to this 
registration statement and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, 
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, 
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing 
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, 
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their, or his or her substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

COTT ACQUISITION LIMITED 

By:   /s/    Marni Morgan Poe          
  Marni Morgan Poe 
  Director and Authorized Representative 
  In the United States 

/s/    Jerry Fowden            Date: August 27, 2010   /s/    Marni Morgan Poe            Date: August 27, 2010 
Name:  Jerry Fowden  
Title:    Director    

Name:  Marni Morgan Poe  
Title:    Director  

/s/    Jerry Hoyle            Date: August 27, 2010     

Name:  Jerry Hoyle  
Title:    Director    



Table of Contents  

SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS that each person whose signature appears below constitutes and appoints Jerry Fowden and 
Neal Cravens, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for 
him or her and in his or her name, place and stead, in any and all capacities, to execute any and all amendments and supplements to this 
registration statement and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, 
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, 
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing 
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, 
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their, or his or her substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

COTT U.S. HOLDINGS LLC 

By:   /s/    Marni Morgan Poe          

  
Marni Morgan Poe  

Vice President, Secretary and Director  

/s/    Marni Morgan Poe            Date: August 27, 2010     

Name:  Marni Morgan Poe  
Title:     Vice President, Secretary and Director    
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Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS that each person whose signature appears below constitutes and appoints Jerry Fowden and 
Neal Cravens, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for 
him or her and in his or her name, place and stead, in any and all capacities, to execute any and all amendments and supplements to this 
registration statement and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, 
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hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their, or his or her substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

COTT U.S. ACQUISITION LLC 

By:   /s/    Marni Morgan Poe          

  
Marni Morgan Poe  

Vice President, Secretary and Director  

/s/    Marni Morgan Poe            Date: August 27, 2010   

Name:  Marni Morgan Poe  
Title:    Vice President, Secretary and Director    
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Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS that each person whose signature appears below constitutes and appoints Jerry Fowden and 
Neal Cravens, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for 
him or her and in his or her name, place and stead, in any and all capacities, to execute any and all amendments and supplements to this 
registration statement and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, 
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, 
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing 
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, 
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their, or his or her substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

COTT ACQUISITION LLC 

By: 

  

/s/    Marni Morgan Poe          
Marni Morgan Poe  

Vice President, Secretary and Director  

/s/    Marni Morgan Poe            Date: August 27, 2010   

Name:  Marni Morgan Poe  
Title:    Vice President, Secretary and Director    
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Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS that each person whose signature appears below constitutes and appoints Jerry Fowden and 
Neal Cravens, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for 
him or her and in his or her name, place and stead, in any and all capacities, to execute any and all amendments and supplements to this 
registration statement and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, 
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, 
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing 
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, 
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their, or his or her substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

COTT HOLDINGS INC. 

By: 

  

/s/    Marni Morgan Poe          
Marni Morgan Poe  

Vice President, Secretary and Director  

/s/    Marni Morgan Poe            Date: August 27, 2010   

Name:  Marni Morgan Poe  
Title:    Vice President, Secretary and Director    
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Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS that each person whose signature appears below constitutes and appoints Jerry Fowden and 
Neal Cravens, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for 
him or her and in his or her name, place and stead, in any and all capacities, to execute any and all amendments and supplements to this 
registration statement and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, 
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, 
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing 
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, 
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their, or his or her substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

CLIFFSTAR LLC 

By: 

  

/s/    Marni Morgan Poe          
Marni Morgan Poe  

Vice President, General Counsel, Secretary  
and Director  

/s/    Marni Morgan Poe            Date: August 27, 2010   

Name:  Marni Morgan Poe  
Title:    Vice President, General Counsel,  
             Secretary and Director      
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Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS that each person whose signature appears below constitutes and appoints Jerry Fowden and 
Neal Cravens, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for 
him or her and in his or her name, place and stead, in any and all capacities, to execute any and all amendments and supplements to this 
registration statement and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, 
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, 
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing 
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, 
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their, or his or her substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

STAR REAL PROPERTY LLC 

By: 

  

/s/    Marni Morgan Poe          
Marni Morgan Poe  

Vice President, General Counsel, Secretary  
and Director  

/s/    Marni Morgan Poe            Date: August 27, 2010   

Name:  Marni Morgan Poe  
Title:    Vice President, General Counsel,  
             Secretary and Director      
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Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration Statement to be signed on its 
behalf by the undersigned, thereunto duly authorized, in the City of Tampa, State of Florida, on this 27 day of August, 2010.  
   

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS that each person whose signature appears below constitutes and appoints Jerry Fowden and 
Neal Cravens, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for 
him or her and in his or her name, place and stead, in any and all capacities, to execute any and all amendments and supplements to this 
registration statement and any subsequent registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, 
and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, 
granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing 
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, 
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their, or his or her substitute or substitutes, may 
lawfully do or cause to be done by virtue hereof.  

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the 
capacities and on the dates indicated.  
   

CAROLINE LLC 

By: 

  

/s/    Marni Morgan Poe          
Marni Morgan Poe  

Vice President, Secretary and General Counsel  
of Cott Corporation, sole Member of Caroline LLC  

/s/    Marni Morgan Poe            Date: August 27, 2010   

Name:  Marni Morgan Poe  
Title:    Vice President, Secretary and General  
             Counsel of Cott Corporation,  
             sole Member of Caroline LLC      
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Exhibit 

No.     Description of Exhibit  
3.1 (i)  

  

Articles of Amalgamation of Cott Corporation (incorporated by reference to Exhibit 3.1 to our Form 10-K dated February 
28, 2007).  

3.1 (ii)  
  

Amended and Restated By-laws of Cott Corporation (incorporated by reference to Exhibit 3.2 to our Form 10-Q filed May 
10, 2007).  

3.1 (iii)  
  

Articles of Incorporation of Cott Beverages Inc. (incorporated by reference to Exhibit 3.3 to our Registration Statement on 
Form S-4 filed on March 8, 2002).  

3.1 (iv)    Amended and Restated Bylaws of Cott Beverages Inc.*  
3.1 (v)  

  

Fourth Amended and Restated Certificate of Incorporation of Cott Holdings Inc. (incorporated by reference to Exhibit 3.1 
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3.1 (vi)    Articles of Association and Bylaws of Cott Holdings Inc.*  
3.1 (vii)  
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3.1 (xv)    Certificate of Incorporation of Cott Retail Brands Limited.*  
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3.1 (xxxvi)    By-laws of 804340 Ontario Limited.*  
3.1 (xxxvii)    Articles of Incorporation of 2011438 Ontario Limited.*  
3.1 (xxxviii)    By-laws of 2011438 Ontario Limited.*  
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3.1 (xl)    Limited Liability Company Agreement of Cott U.S. Holdings LLC.  
3.1 (xli)    Certificate of Formation of Cott U.S. Acquisition LLC.  
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3.1 (lii)    Memorandum of Association and Articles of Association of Cott Acquisition Limited.  
3.1 (liii)    Certificate of Incorporation of Cott UK Acquisition Limited.  
3.1 (liv)    Memorandum of Association and Articles of Association of Cott UK Acquisition Limited.  
3.1 (lv)    Amended Certificate of Incorporation of Cott Holdings Inc.  
3.1 (lvi)    Articles of Association and Bylaws of Cott Holdings Inc.  
4.1    

  

Indenture dated as of November 13, 2009, governing the 8.375% New Notes due 2017, by and among the Issuer, the 
Company, the guarantors identified therein and HSBC Bank USA, National Association, as trustee (incorporated by 
reference to Exhibit 4.1 to our Form 8-K filed on November 16, 2009).  

4.2    
  

Form of 8.375% Senior Note due 2017 (incorporated by reference to Exhibit 4.2 to our Form 8-K filed on November 16, 
2009).  

4.3    

  

Registration Rights Agreement, dated as of November 13, 2009, among the Issuer, the Company, the guarantors identified 
therein and Barclays Capital Inc., J.P. Morgan Securities Inc. and Deutsche Bank Securities Inc. (incorporated by 
reference to Exhibit 4.3 to our Form 8-K filed on November 16, 2009).  

4.4    
  

Supplemental Indenture, dated as of August 12, 2010, between Cott U.S. Acquisition LLC and HSBC Bank USA, National 
Association, as trustee.  

4.5    
  

Supplemental Indenture, dated as of August 12, 2010, between Cott U.S. Holdings LLC and HSBC Bank USA, National 
Association, as trustee.  

4.6    
  

Supplemental Indenture, dated as of August 12, 2010, between Cott UK Acquisition Limited and HSBC Bank USA, 
National Association, as trustee.  

4.7    
  

Supplemental Indenture, dated as of August 12, 2010, between Caroline LLC and HSBC Bank USA, National Association, 
as trustee.  

4.8    
  

Supplemental Indenture, dated as of August 12, 2010, between Cott Acquisition Limited and HSBC Bank USA, National 
Association, as trustee.  

4.9    
  

Supplemental Indenture, dated as of August 12, 2010, between Cott Acquisition LLC and HSBC Bank USA, National 
Association, as trustee.  

4.10    
  

Supplemental Indenture, dated as of August 16, 2010, between Cott Holdings Inc. and HSBC Bank USA, National 
Association, as trustee.  

4.11    
  

Supplemental Indenture, dated as of August 17, 2010, between Cliffstar LLC and HSBC Bank USA, National Association, 
as trustee.  

4.12    
  

Supplemental Indenture, dated as of August 17, 2010, between Star Real Property LLC and HSBC Bank USA, National 
Association, as trustee.  

4.13    
  

Supplemental Indenture, dated as of August 25, 2010, among Cott Corporation, its subsidiaries who are guarantors (as 
defined in the Indenture referred to therein), Cott Beverages Inc. and HSBC Bank USA, National Association, as trustee. 

5.1      Opinion of Kirkland & Ellis LLP.  
5.2      Opinion of Goodmans LLP.  

12.1      Computation of Ratio of Earnings to Fixed Charges.  
23.1      Consent of Independent Registered Certified Public Accounting Firm.  
23.2      Consent of Independent Registered Public Accounting Firm.  
23.3      Consent of Grant Thornton LLP, independent accountants for Cliffstar Corporation.  
23.4      Consent of Kirkland & Ellis LLP (included in Exhibit 5.1).  
23.5      Consent of Goodmans LLP (included in Exhibit 5.2).  
25.1      Statement of Eligibility of Trustee on Form T-1.*  



99.1      Letter of Transmittal.*  
  
* Previously filed. 



Exhibit 3.1(xxxix) 

CERTIFICATE OF FORMATION  

OF  

COTT U.S. HOLDING LLC  
   
   

The undersigned, an authorized natural person, for the purpose of forming a limited liability company, under the provisions and subject to 
the requirements of the State of Delaware (particularly Chapter 18, Title 6 of the Delaware Code and the acts amendatory thereof and 
supplemental thereto, and known, identified, and referred to as the “Delaware Limited Liability Company Act”), hereby certifies that:  

FIRST: The name of the limited liability company (hereinafter called the “limited liability company”) is:  

COTT U.S. HOLDING LLC  

SECOND: The address of the registered office of the limited liability company in the State of Delaware is: c/o Registered Agent 
Solutions, Inc., 32 W. Loockerman Street, Suite 201, Dover, Delaware 19904. The name of its registered agent at such address is Registered 
Agent Solutions, Inc. The registered agent office is located in Kent County.  

Executed on July 30, 2010  
   

/s/ Aaliyah Castro  
Aaliyah Castro  
Authorized Person  



CERTIFICATE OF AMENDMENT  

TO  

CERTIFICATE OF FORMATION  

OF  

COTT U.S. HOLDING LLC  
   

   

   

“The name of the limited liability company is Cott U.S. Holdings LLC”  

IN WITNESS WHEREOF, the undersigned have executed this certificate on the 10th day of August, 2010.  
   

   
- 2 -  

  

1. The name of the limited liability company is Cott U.S. Holding LLC. 

2. The certificate of formation of the limited liability company is hereby amended by striking out Article FIRST thereof and by substituting 
in lieu thereof the following new Article FIRST: 

/s/ Aaliyah Castro  
Name: Aaliyah Castro  
Title:   Authorized Person  



Exhibit 3.1(xl) 

COTT U.S. HOLDINGS LLC  
LIMITED LIABILITY COMPANY AGREEMENT  

This limited liability company agreement (this “Agreement”) of Cott U.S. Holdings LLC, a Delaware limited liability company (the 
“Company”), dated as of August 11, 2010 (the “Effective Date”) is made by Cott Beverages Limited, a corporation organized under the laws of 
the United Kingdom, the sole holder of the Shares (as hereinafter defined) of the Company. This Agreement shall be effective as of the 
Effective Date.  

ARTICLE I - FORMATION AND PURPOSE  

Section 1. Organization  

Cott Beverages Limited has formed a limited liability company known as Cott U.S. Holdings LLC, a limited liability company organized under 
the Delaware Limited Liability Company Act, 18 Del. Code. §18-101, et seq ., as amended from time to time (the “Act”), for the purposes set 
forth herein by causing the execution, delivery and filing of the Certificate of Formation of the Company (the “Certificate of Formation”) with 
the Secretary of State of Delaware effective as of July 30, 2010.  

The Certificate may be restated by the Board of Directors as provided in the Act or amended by the Board of Directors with respect to the 
address of the registered office of the Company in the State of Delaware and the name and address of its registered agent in the State of 
Delaware or to make corrections required by the Act. Other additions to or amendments of the Certificate shall be authorized by the 
Shareholders as provided herein. The Board of Directors shall deliver a copy of the Certificate to any Shareholder who so requests.  

Section 2. Term  

The life of the Company shall be perpetual, unless sooner terminated pursuant to the provisions of this Agreement or as provided by law.  

Section 3. Fiscal Year  

The annual accounting period of the Company shall be its taxable, or fiscal, year. The Company’s taxable, or fiscal, year shall be selected by 
the Board of Directors, subject to the requirements and limitations of the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, from time to time as the needs of the Company’s business require.  

Section 4. Purpose  

The principal business activity and purposes of the Company shall initially be to engage in any lawful business, purpose or activity permitted 
by the Act. The Company shall possess and may exercise all of the powers and privileges granted by the Act or which may be exercised by any 
person, together with any powers incidental thereto, so far as such powers or privileges are necessary or convenient to the conduct, promotion 
or attainment of the business purposes or activities of the Company. The failure of the Company to observe any formalities or requirements 
relating to the exercise of its powers or the management of its business or affairs under this Agreement or the Act shall not be grounds for 
making its Shareholders or directors responsible for the liabilities of the Company.  



Section 5. Registered Office  

The registered office of the Company shall be Registered Agent Solutions, Inc., 32 W. Loockerman Street, Suite 201, Dover, Delaware 19904. 
The Company may also have offices at such other places outside the United States of America as the Board (as hereinafter defined) may from 
time to time determine or the business of the Company may require.  

Section 6. Qualification in Other Jurisdictions  

The Board of Directors shall cause the Company to be qualified or registered under applicable laws of any jurisdiction in which the Company 
transacts business and shall be authorized to execute, deliver and file any certificates and documents necessary to effect such qualification or 
registration, including without limitation, the appointment of agents for service of process in such jurisdictions.  

ARTICLE II - SHARES  

Section 1. Shares  

The Company is authorized to issue an unlimited number of Shares of common interests (the “Shares”). Each holder of Shares is referred to 
herein as a “Shareholder.” Fractions of a Share may be created and issued. The rights, preferences, privileges and restrictions granted to and 
imposed upon the Shares shall be as provided herein. The directors of the Company may, at any time and from time to time, authorize the 
Company to issue, or take subscriptions for, Shares.  

Except as otherwise provided in this Agreement, as it may be amended from time to time,  
   

   

Section 2. Certificates of Shares  

The ownership of Shares shall be evidenced by certificates. Each Shareholder shall be entitled to a certificate representing such Shareholder’s 
Shares in such form as may from time to time be prescribed by the Board of Directors. Such certificate shall be signed by the Chairman or Vice 
Chairman of the Board of Directors. Such signatures may be facsimile. In case any officer, transfer agent or registrar who has signed or whose 
facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is 
issued, it may be issued by the Company with the same effect as if he were such officer, transfer agent or registrar at the time of its issue.  

The certificates of shares of the Company shall be numbered and shall be entered in the books of the Company as they are issued. They shall 
exhibit the holder’s name and the number of shares, shall be signed by the Chairman or Vice Chairman of the Board of Directors and shall bear 
the Company seal, if any. Unless otherwise determined by the Board of Directors, one (1) share shall be issued to  
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(a) all Shares are identical in all respects and entitle the holders thereof to the same rights and privileges, subject to the same 

qualifications, limitations, and restrictions, and 

  (b) the holder of each Share shall have the right to one vote per Share on each matter submitted to a vote of the Shareholders. 



each Shareholder for each dollar (US$1.00) of share capital contributed to the Company. The Company shall issue share certificates to all 
initial Shareholders, any Shareholders later admitted, and to any Shareholder contributing additional capital to the Company.  

The Company shall keep a register of its Shareholders at its principal offices (or such other location as may be required by the Act), or at any 
other office designated by the Board of Directors. There shall be entered on such register, at any time of the issuance of each share, the number 
of the certificate issued, the kind of certificate issued, the name, address, and other contact information of the person owning the shares 
represented thereby, the number of such shares, and the date of issuance thereof. Every certificate exchanged or returned to the Company shall 
be marked “cancelled” with the date of cancellation.  

Each Shareholder of the Company has the right, subject to such reasonable standards (including standards governing what information and 
documents are to be furnished at what time and location and at whose expense) as may be set forth herein or as may be established by the 
Board of Directors, to obtain copies of books and records, tax returns, shareholder lists, organizational documents, capital contribution 
statements, and other information related to the status of the business from the Company from time to time upon reasonable demand for any 
purpose reasonably related to the Shareholder’s interest as a Shareholder of the Company, but only during the Company’s normal business 
hours.  

Section 3. Lost or Destroyed Certificates  

The holder of any shares of the Company shall immediately notify the Company of any loss or destruction of any certificate issued to him. The 
Company may issue a new certificate in the place of any certificate theretofore issued by it alleged to have been lost or destroyed, and the 
Board of Directors may require the owner of the lost or destroyed certificate, or his legal representatives, to give the Company a bond in such 
sum as the Board of Directors may direct, and with such surety or sureties as may be satisfactory to the Board of Directors, to indemnify the 
Company against any claim that may be made against it on account of the alleged loss or destruction of any such certificate.  

A new certificate may be issued without requiring any bond when, in the judgment of the Board of Directors, it is proper so to do.  

Section 4. Record Date  

The Board of Directors may set a record date for a stated period for the purpose of making any proper determination with respect to 
Shareholders, including which Shareholders are entitled to notice of a meeting, vote at a meeting, receive a distribution, or be allotted other 
rights.  

The record date may not be prior to the close of business on the day the record date is fixed. The record date shall not be more than ninety 
(90) days before the date on which the action requiring the determination will be taken. In the case of a meeting of Shareholders, the record 
date shall be at least ten (10) days before the date of the meeting.  
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ARTICLE III - MEMBERSHIP AND TRANSFERABILITY  

Section 1. Shareholders  

For the purpose of this Agreement the term “Shareholder” shall mean a “Member” as defined under Section 18-101(11) of the Delaware 
Limited Liability Company Act, 6 Del. C. Sections 18-101 et seq. (the “Act”)  

As of the Effective Date, the Company has one hundred (100) Shares issued and outstanding and such Shares are held by Cott Beverages 
Limited. In consequence, as of the Effective Date, Cott Beverages Limited is the holder of 100% of the ownership interest in the profits and 
losses of the Company, has the right to receive any and all distributions from the Company, has the sole right to vote on and approve actions 
and decisions reserved to the Shareholders under this Agreement or the Act and has the right to any and all other benefits to which 
Shareholders of a limited liability company may be entitled under this Agreement or the Act.  

No person may become a Shareholder of the Company unless he, she or it holds Shares, and no person who acquires a previously outstanding 
Share or Shares in accordance with this Agreement shall be a Shareholder of the Company within the meaning of the Act unless such Share or 
Shares are acquired in compliance with the provisions of this Article III. When any person is admitted as a Shareholder or ceases to be a 
Shareholder, the Board shall prepare an Annex to this Agreement describing the then-current membership of the Company.  

Section 2. Substitute Shareholders  

No Shareholder shall have the right to designate an assignee of Shares as a substitute Shareholder. No assignee of Shares shall have the rights, 
powers and obligations of a Shareholder under this Agreement (including, without limitation, any right to vote on any matter) unless each 
Shareholder consents to the admission of the proposed assignee as a Shareholder or the proposed assignee receives 100% of the outstanding 
Shares of the Company. An assignment of a Share entitles the assignee to share in such profits and losses, to receive such distribution or 
distributions, and to receive such allocation of income, gain, loss, deduction, or credit or similar item to which the assignor was entitled to the 
extent assigned.  

Section 3. Termination of Membership  

A Shareholder ceases to be a Shareholder and to have the power to exercise any rights or powers of a Shareholder upon assignment of all of 
his, her or its Shares. The pledge of, or granting of, a security interest, lien or other encumbrance in or against, any or all of the Shares shall, by 
itself, not cause the Shareholder to cease to be a Shareholder or cease to have the power to exercise any rights or powers of a Shareholder.  

Section 4. Transferability  

No Shareholder, without the prior written consent of all other Shareholders, shall sell, assign, transfer, mortgage or pledge his, her or its Shares. 
The Company shall not be required to recognize any such 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 election of directors or for any other purpose shall be held at such time and place, within or outside the 
United States of America, as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.  

Section 2. Annual Meetings  

Annual meetings of Shareholders shall be held at such date and time as shall be designated from time to time by the Board and stated in the 
notice of the meeting, at which meeting the Shareholders shall elect the directors, and transact such other matters as may properly be brought 
before the meeting. Failure to hold an annual meeting shall not have any adverse effect on the Company or its ability to conduct business.  

Section 3. Notice of Annual Meetings  

Written notice of the annual meeting stating the place, date and hour of the meeting shall be given to each Shareholder entitled to vote at such 
meeting not less than 10 nor more than 60 days before the date of the meeting.  

Section 4. Special Meetings  

Special meetings of the Shareholders, for any purpose or purposes, unless otherwise prescribed by statute or by the Certificate of Formation 
shall be called at the request in writing of a majority of the directors, or at the request in writing of Shareholders owning a majority of the 
Shares entitled to vote. Such request shall state the purpose or purposes of the proposed meeting and shall be delivered to the Board of 
Directors, which shall set the record date and the date of the special meeting.  

Section 5. Notice of Special Meetings  

Written notice of a special meeting stating the place, date and hour of the meeting and the purpose or purposes for which the meeting is called, 
shall be given not less than 10 nor more than 60 days before the date of the meeting, to each Shareholder entitled to vote at such meeting.  

Section 6. Quorum  

The holders of a majority of the Shares issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall 
constitute a quorum at all meetings of the Shareholders for the transaction of business, except as otherwise provided by the Act or by the 
Certificate of Formation. The Shareholders present at a meeting at which a quorum is present may continue to do business until the meeting is 
concluded, notwithstanding the withdrawal of enough Shareholders to leave less than a quorum. If, however, such quorum shall not be present 
or represented at any meeting of the Shareholders, the Shareholders entitled to vote thereat, present in person or represented by proxy, shall 
have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, 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 vote of the holders of a majority of the Shares having voting power present in person or 
represented by proxy shall decide any question brought before such meeting, unless the question is one upon which by express provision of this 
Agreement, the Act, or of the Certificate of Formation, a different vote is required, in which case such express provision shall govern and 
control the decision of such question.  

Section 8. Written Action  

Any action required to be taken at any annual or special meeting of Shareholders of the Company, or any action which may be taken at any 
annual or special meeting of such Shareholders, may be taken without a meeting, without prior notice and without a vote, if a consent in 
writing, setting forth the action so taken, shall be signed by the holders of Shares having not less than the minimum amount that would be 
necessary to authorize or take such action at a meeting at which all interests in the Company entitled to vote thereon were present and voted.  

ARTICLE V - DIRECTORS  

Section 1. Management of the Company  

The business and affairs of the Company shall be managed under the direction of its Board of Directors (the “Board”), which may exercise all 
such powers of the Company and do all such lawful acts and things as are not by statute or by the Certificate of Formation or by this 
Agreement directed or required to be exercised or done by the Shareholders.  

For all purposes, the directors constituting the Board shall have the powers, duties, rights and responsibilities, and, for all statutory purposes, be 
deemed “Managers” in accordance with Section 18-402 of the Act. Each member of the Board shall have one vote on each matter submitted to 
the vote of the Board.  

A Shareholder, as such, shall not take part in, or interfere in any manner with, the management, conduct or control of the business and affairs of 
the Company, and shall not have any right or authority to act for or bind the Company.  

Section 2. Number and Term  

The number of directors of the Company shall be such number as shall be designated from time to time by resolution of the Board and initially 
shall be one (1). Each director (including any interim director chosen by the Board in accordance with Section 3 of this Article V) shall be a 
natural person and a majority of the directors (including any such interim director) constituting the Board at any time and from time to time 
must have their primary residences in the United States of America. The directors shall be elected at the annual meeting of the Shareholders, 
except as provided in Section 3 of this Article V.  

Marni Morgan Poe is hereby elected as the initial director.  

Each director elected shall hold office for a term of one year and shall serve until his/her successor is elected and qualified or until his/her 
death, resignation or removal. Any director may be removed from the Board at any time by the vote of the holders of a majority of the Shares 
then outstanding.  
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Section 3. Vacancies and New Directorships  

Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a vote of the 
holders of a majority of the Shares then outstanding, and any director so chosen shall hold office until the next annual election and until his or 
her successor is duly elected and qualified, unless sooner displaced.  

Section 4. Place of Meetings  

The Board may hold meetings, both regular and special, at any place within or outside the State of Delaware, except that no such meeting may 
be held at any place outside the United States of America.  

Section 5. Regular Meetings  

Regular meetings of the Board may be held without notice at such time and at such place as shall from time to time be determined by the 
Board.  

Section 6. Special Meetings  

Special meetings of the Board may be called on the written request of two directors, upon providing one day’s notice to each director 
personally or by telephone or ten days notice by mail. A director shall waive failure to give notice, if such director shall attend or otherwise 
participate in such meeting.  

Section 7. Quorum  

At all meetings of the Board, all of the directors then in office shall constitute a quorum for the transaction of business, and the act of the 
majority of the directors present at any meeting at which there is a quorum shall be the act of the Board. If a quorum shall not be present at any 
meeting of the Board, the directors present thereat may adjourn the meeting from time to time, without notice 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 at any meeting of the Board may be taken without a meeting. Without limiting the generality of the 
foregoing, no such action may be taken by written consent of the Board.  

Section 9. Participation in Meetings by Conference Telephone  

No director may participate in a meeting of the Board unless such director is present in person at the meeting except, if circumstances make in-
person participation at the meeting impractical for any director, such director may participate in the meeting by means of conference telephone 
or similar communications equipment by which all persons participating can hear each other provided that such director is in the United States 
of America at all times during the meeting and a majority of the directors constituting the Board are present in person at the meeting.  
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Section 10. Committees of Directors  

The Board may designate one or more committees, each committee to consist of one or more of the directors of the Company. The Board may 
designate one or more directors as alternate members of any committee, who may replace any absent or disqualified members at any meeting of 
the committee.  

Any such committee, to the extent provided in the resolution of the Board or in this Agreement, shall have and may exercise all of the powers 
and authority of the Board and may authorize the seal of the Company, if any, to be affixed to all papers which may require it, but no such 
committee shall have the power or authority in reference to the following matters:  
   

   

Section 11. Compensation of Directors  

Each director shall be entitled to receive such compensation, if any, as may from time to time be fixed by the Board. Members of special or 
standing committees may be allowed like compensation for attending committee meetings.  

Directors may also be reimbursed by the Company for all reasonable expenses incurred in traveling to and from the place of each meeting of 
the Board or of any such committee or otherwise incurred in the performance of their duties as directors. No payment referred to herein shall 
preclude any director from serving the Company in any other capacity and receiving compensation therefor.  

ARTICLE VI - NOTICES  

Section 1. Generally  

Whenever, under the provisions of the statutes or of the Certificate of Formation, this Agreement or the Act, notice is required to be given to 
any director or Shareholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by mail, addressed to 
such director or Shareholder, at such director’s or Shareholder’s address as it appears on the records of the Company, with postage thereon 
prepaid, and such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail. Notice to directors 
may also be given by facsimile or telephone.  
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(i) approving or adopting, or recommending to the Shareholders, any action or matter expressly required by the Act to be 

submitted to Shareholders for approval or 

  

(ii) adopting, amending or repealing any provision of the Company’s Certificate of Formation or this Agreement. Such 
committee or committees shall have such name or names as may be determined from time to time by resolution adopted by 
the Board. The provisions of Sections 4 through 9 of this Article V shall also apply to meetings of each committee as if the 
references in such provisions to the Board were instead references to such committee. Each committee shall keep regular 
minutes of its meetings and report the same to the Board when requested. 



Section 2. Waiver  

Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of Formation, this Agreement or the Act, a 
waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after 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 time appoint one or more persons who shall be referred to as “officers” or “representatives” of the 
Company to perform certain duties on behalf of the Company.  

Section 2. Removal  

Any officer or representative appointed by the Board may be removed at any time by the affirmative vote of the directors.  

Section 3. Authorities and Duties  

The officers and representatives of the Company shall have such authority and shall perform such duties, if any, 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,  
   

   

Section 2. Exculpation  

No Shareholder, director, officer, representative, agent or employee of the Company shall be liable to the Company or any other Shareholder, 
director, officer, representative, agent or employee of the Company for any loss, damage or claim incurred by reason of any act or omission of 
such Shareholder, director, officer, representative, agent or employee of the Company, except to the extent that such act or omission involved 
such person’s fraud, gross negligence or willful misconduct.  

Section 3. Indemnification  

The Company shall, to the fullest extent permitted by the Act, indemnify each person who was or is a party or is threatened to be made a party 
to any threatened, pending or completed action, suit, proceeding or claim, whether civil, criminal, administrative or investigative, by reason of 
the fact that  
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(a) the debts, obligations and liabilities of the Company whether arising in contract, tort or otherwise, shall be solely the debts, 

obligations and liabilities of the Company, and 

  
(b) no Shareholder, director, officer, representative, agent or employee of the Company shall be obligated personally for any 

such debt, obligation or liability of the Company solely by reason of being a Shareholder, director, officer, representative, 
agent or employee of the Company. 



he, she or it is or was, or has agreed to become, a Shareholder, director, officer, representative or employee of the Company, or is or was 
serving, or has agreed to serve, at the request of the Company, as a director, manager, officer, representative, partner, employee or trustee of, or 
in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit plan) (all 
such persons being referred to hereafter as an “Indemnitee”), or by reason of any action alleged to have been taken or omitted by an Indemnitee 
in his, her or its capacity as a Shareholder, director, officer, representative or employee of the Company, against all expenses (including 
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by or on behalf of an Indemnitee in 
connection with such action, suit or proceeding and any appeal therefrom.  

Such indemnification is not exclusive of any other right to indemnification provided by law or otherwise. The right to indemnification 
conferred by this Article VIII shall be deemed to be a contract between the Company and each person referred to herein. The Company may, 
but shall not be obligated to, maintain insurance, at its expense, for its benefit in respect of such indemnification and that of any such person 
whether or not the Company would otherwise have the power to indemnify such person.  

Section 4. Advances  

Any person claiming indemnification within the scope of this Article VIII shall be entitled to advances from the Company for payment of the 
expenses of defending actions against such person in the manner and to the full extent permissible under Delaware law.  

Section 5. Procedure  

On the request of any person requesting indemnification under this Article VIII, the Board or a committee thereof shall determine whether such 
indemnification is permissible or such determination shall be made by independent legal counsel if the Board or such committee so directs or if 
the Board or such committee is not empowered by statute to make such determination.  

Section 6. Other Rights  

The indemnification and advancement of expenses provided by this Article VIII shall not be deemed exclusive of any other rights to which 
those seeking indemnification or advancement of expenses may be entitled under any insurance or other agreement, vote of Shareholders or 
disinterested directors or otherwise, both as to actions in their official capacity and as to actions in another capacity while holding an office, and 
shall continue as to a person who has ceased to be a director, officer or representative and shall inure to the benefit of the heirs, executors and 
administrators of such person.  

Section 7. Modification  

No amendment or repeal of any provision of this Article VIII shall alter, to the detriment of an Indemnitee, the right of such Indemnitee to the 
advancement of expenses or indemnification hereunder related to a claim based on an act or failure to act which 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 declared by the directors at any regular or special meeting, subject to the Certificate of Formation, 
this Agreement and the Act.  

Subject to applicable law, distributions may only be declared and paid out of any funds available therefor, as often, in such amounts, and at 
such time or times as the Board of Directors may determine.  

Any such distribution shall be made to the holders of the Shares at the time of the declaration pro rata in proportion to the number of Shares 
held by each Shareholder.  

Section 2. Reserves  

Before payment of any distribution, there may be set aside out of any funds of the Company available for distribution such sum or sums as the 
Board, from time to time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies or for working capital, capital 
expenditures or operating expenses, or for equalizing distributions, or for repairing or maintaining any property, or for such other purpose as 
the Board shall deem necessary or advisable, and the Board may modify or abolish any such reserve in the manner in which it was created.  

Section 3. Distributions Upon Dissolution of the Company  

Upon dissolution of the Company, the Board shall take full account of the Company’s assets and liabilities, shall liquidate the assets as 
promptly as is consistent with obtaining fair value therefor, and shall apply and distribute the proceeds in the following order of priority:  
   

   

Section 4. Limitations on Distributions  

Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to any Shareholder on 
account of its Shares if such distribution would violate Section 18-607 of the Act or other applicable law.  

ARTICLE X - ACCOUNTING  

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

ARTICLE XI - TAXES  

Within ninety (90) days after the end of each fiscal year, the Company will cause to be delivered to the holders of Shares such information, if 
any, with respect to the Company as may be necessary for the preparation of their federal, state, or local income tax or information returns, 
including a statement showing the Company’s income, gain, loss, deduction, and credits for the fiscal year.  
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(i) First, to the payment and discharge of all of the Company’s debts, liabilities, and obligations, including the establishment of 

necessary reserves; and 

  (ii) Second, to the holders of the Shares pro rata in proportion to the number of Shares held by each Shareholder. 



ARTICLE XII - BANK ACCOUNT AND EXECUTION OF INSTRUM ENTS  

Section 1. Corporate Contracts and Instruments  

The Board, except as otherwise provided herein, may authorize any officer or officers, or representative or representatives, to enter into any 
contract or execute any instrument in the name of and on behalf of the Company. Unless so authorized or ratified by the Board, no officer, 
representative or employee shall have any power or authority to bind the Company by any contract or arrangement or to pledge its credit or to 
render it liable for any purpose or for any amount.  

Without limiting the generality of the foregoing, checks or demands for money and notes of the Company shall be signed by such officer or 
officers or such representative or representatives as the Board may from time to time designate.  

Section 2. Bank Accounts  

All funds of the Company shall be deposited in a bank account or accounts opened in the Company’s name. The Board of Directors shall 
determine the institution or institutions at which the accounts will be opened and maintained, the types of accounts, and the persons who will 
have authority with respect to the accounts and funds therein.  

All checks, drafts, bills of exchange, acceptances, bonds, endorsements, notes or other obligations, or evidences of indebtedness of the 
Company, and all deeds, mortgages, indentures, bills of sale, conveyances, endorsements, assignments, transfers, stock powers or other 
instruments of transfer, contracts, agreements, dividend or other orders, powers of attorney, proxies, waivers, consents, returns, reports, 
certificates, demands, notices or documents, and other instruments or rights of any nature, may be signed, executed, verified, acknowledged 
and delivered by such persons (whether or not representatives or employees of the Company) and in such manners 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 by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.  

Section 2. Rights of Creditors and Third Parties  

This Agreement is entered into solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit of any 
creditor of the Company or any other person.  

Section 3. Entire Agreement  

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

The parties to this Agreement thereby consent to the non exclusive jurisdiction of the courts of the State of Delaware in connection with any 
matter or dispute arising under this Agreement or between them regarding the affairs of the Company.  

Section 5. Binding Effect  

This Agreement is binding on and inures to the benefit of the parties and their respective heirs, legal representatives, successors, assigns and 
transferees. If a Shareholder which is not a natural person is dissolved or terminated, the successor of such Shareholder shall be bound by the 
provisions of this Agreement.  

Section 6. Governing Law; Severability  

This Agreement is governed by and shall be construed in accordance with the law of the State of Delaware, exclusive of its conflict of laws 
principles. In the event of a conflict between the provisions of this Agreement and any provision of the Certificate of Formation or the Act, the 
applicable provision of this Agreement shall control, to the extent permitted by law. If any provision of this Agreement or the application 
thereof to any person or circumstance is held invalid or unenforceable to any extent, the remainder of this Agreement and the application of that 
provision shall be enforced to the fullest extent permitted by law.  

Section 7. Further Assurances  

In connection with this Agreement and the transactions contemplated hereby, each Shareholder shall execute and deliver any additional 
documents and instruments and perform any additional acts that may be necessary or appropriate to effectuate and perform the provisions of 
this Agreement and those transactions, as requested by the Board of Directors.  

Section 8. Waiver of Certain Rights  

Each Shareholder irrevocably waives any right it may have to maintain any action for dissolution of the Company, for an accounting, for 
appointment of a liquidator, or for partition of the property of the Company. The failure of any Shareholder to insist upon strict performance of 
a covenant hereunder or of any obligation hereunder, irrespective of the length of time for which such failure continues, shall not be a waiver of 
such Shareholder’s right to demand strict compliance herewith in the future. No consent or waiver, express or implied, to or of any breach or 
default in the performance of any obligation hereunder, shall constitute a consent or waiver to or of any other breach or default in the 
performance of the same or any other obligation hereunder.  

Section 9. Notice to Shareholders of Provisions of this Agreement  

By executing this Agreement, each Shareholder acknowledges that such Shareholder has actual notice of all of the provisions of this 
Agreement. Each Shareholder hereby agrees that this Agreement constitutes adequate notice of all such provisions, and each Shareholder 
hereby waives any requirement that any further notice thereunder be given.  
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Section 10. Interpretation  

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

Section 11. Counterparts  

This Agreement may be executed in any number of counterparts with the same effect as if all parties had signed the same document, and all 
counterparts shall be construed together and shall constitute the same instrument.  

Section 12. Confidentiality  

Each Shareholder agrees that at all times, including periods during which such Shareholder holds an interest in the Company and any period 
during which such Shareholder has ceased to hold an interest in the Company , such Shareholder will, and will direct the directors designated 
by it:  
   

   

   

   

   

   

ARTICLE XIV - AMENDMENTS  

Except as otherwise provided the Act or the Certificate of Formation, this Agreement may be altered, amended or repealed, or a new operating 
agreement may be adopted, only by the affirmative vote of the holders of a majority of the then outstanding Shares.  
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  (a) to hold in strict confidence the terms and provisions of this Agreement ; and 

  
(b) to hold in strict confidence, and not use, any confidential or proprietary data or information obtained from the Company with 

respect to the Company’s business or financial condition or otherwise except to the extent, in each case, that such information: 

  
(i) becomes a matter of public record, is published in a newspaper, magazine or other periodical, or otherwise becomes 

available to the general public or generally known in the industry, other than as a result of any act or omission of such 
Shareholder or director; 

  
(ii) becomes lawfully available to such Shareholder or director from a third party which has no duty of confidentiality with 

respect to such information; 

  

(iii) is required to be disclosed under applicable law or judicial process or any exchange or other market on which securities of a 
Shareholder are traded, but only to the extent it must be disclosed, and provided that the Shareholder gives prompt notice of 
such requirement to the Company and the other Shareholders to enable the Company or such other Shareholders to seek an 
appropriate protective order; or 

  (iv) is necessary to be disclosed in order for such Shareholder or director to properly perform his duties under this Agreement. 



IN WITNESS WHEREOF, the undersigned has caused this Limited Liability Company Agreement to be duly executed and delivered as of the 
date and year first above written.  
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COTT BEVERAGES LIMITED , as sole shareholder 

By:           /s/ Gregory N. Leiter  
  Name: Gregory N. Leiter  
  Title:   Director  



Exhibit 3.1(xli) 

CERTIFICATE OF FORMATION  

OF  

COTT U.S. ACQUISITION LLC  
   
   

The undersigned, an authorized natural person, for the purpose of forming a limited liability company, under the provisions and subject to 
the requirements of the State of Delaware (particularly Chapter 18, Title 6 of the Delaware Code and the acts amendatory thereof and 
supplemental thereto, and known, identified, and referred to as the “Delaware Limited Liability Company Act”), hereby certifies that:  

FIRST: The name of the limited liability company (hereinafter called the “limited liability company”) is:  

COTT U.S. ACQUISITION LLC  

SECOND: The address of the registered office of the limited liability company in the State of Delaware is: c/o Registered Agent 
Solutions, Inc., 32 W. Loockerman Street, Suite 201, Dover, Delaware 19904. The name of its registered agent at such address is Registered 
Agent Solutions, Inc. The registered agent office is located in Kent County.  

Executed on July 30, 2010  
   

/s/ Aaliyah Castro  
Aaliyah Castro  
Authorized Person  



Exhibit 3.1(xlii) 

COTT U.S. ACQUISITION LLC  
LIMITED LIABILITY COMPANY AGREEMENT  

This limited liability company agreement (this “Agreement”) of Cott U.S. Acquisition LLC, a Delaware limited liability company (the 
“Company”), dated as of August 11, 2010 (the “Effective Date”) is made by Cott Beverages Inc., a company organized under the laws of 
Georgia, the sole holder of the Shares (as hereinafter defined) of the Company. This Agreement shall be effective as of the Effective Date.  

ARTICLE I - FORMATION AND PURPOSE  

Section 1. Organization  

Cott Beverages Inc., has formed a limited liability company known as Cott U.S. Acquisition LLC, a limited liability company organized under 
the Delaware Limited Liability Company Act, 18 Del. Code. §18-101, et seq ., as amended from time to time (the “Act”), for the purposes set 
forth herein by causing the execution, delivery and filing of the Certificate of Formation of the Company (the “Certificate of Formation”) with 
the Secretary of State of Delaware effective as of July 30, 2010.  

The Certificate may be restated by the Board of Directors as provided in the Act or amended by the Board of Directors with respect to the 
address of the registered office of the Company in the State of Delaware and the name and address of its registered agent in the State of 
Delaware or to make corrections required by the Act. Other additions to or amendments of the Certificate shall be authorized by the 
Shareholders as provided herein. The Board of Directors shall deliver a copy of the Certificate to any Shareholder who so requests.  

Section 2. Term  

The life of the Company shall be perpetual, unless sooner terminated pursuant to the provisions of this Agreement or as provided by law.  

Section 3. Fiscal Year  

The annual accounting period of the Company shall be its taxable, or fiscal, year. The Company’s taxable, or fiscal, year shall be selected by 
the Board of Directors, subject to the requirements and limitations of the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, from time to time as the needs of the Company’s business require.  

Section 4. Purpose  

The principal business activity and purposes of the Company shall initially be to engage in any lawful business, purpose or activity permitted 
by the Act. The Company shall possess and may exercise all of the powers and privileges granted by the Act or which may be exercised by any 
person, together with any powers incidental thereto, so far as such powers or privileges are necessary or convenient to the conduct, promotion 
or attainment of the business purposes or activities of the Company. The failure of the Company to observe any formalities or requirements 
relating to the exercise of its powers or the management of its business or affairs under this Agreement or the Act shall not be grounds for 
making its Shareholders or directors responsible for the liabilities of the Company.  



Section 5. Registered Office  

The registered office of the Company shall be Registered Agent Solutions, Inc., 32 W. Loockerman Street, Suite 201, Dover, Delaware 19904. 
The Company may also have offices at such other places outside the United States of America as the Board (as hereinafter defined) may from 
time to time determine or the business of the Company may require.  

Section 6. Qualification in Other Jurisdictions  

The Board of Directors shall cause the Company to be qualified or registered under applicable laws of any jurisdiction in which the Company 
transacts business and shall be authorized to execute, deliver and file any certificates and documents necessary to effect such qualification or 
registration, including without limitation, the appointment of agents for service of process in such jurisdictions.  

ARTICLE II - SHARES  

Section 1. Shares  

The Company is authorized to issue an unlimited number of Shares of common interests (the “Shares”). Each holder of Shares is referred to 
herein as a “Shareholder.” Fractions of a Share may be created and issued. The rights, preferences, privileges and restrictions granted to and 
imposed upon the Shares shall be as provided herein. The directors of the Company may, at any time and from time to time, authorize the 
Company to issue, or take subscriptions for, Shares.  

Except as otherwise provided in this Agreement, as it may be amended from time to time,  
   

   

Section 2. Certificates of Shares  

The ownership of Shares shall be evidenced by certificates. Each Shareholder shall be entitled to a certificate representing such Shareholder’s 
Shares in such form as may from time to time be prescribed by the Board of Directors. Such certificate shall be signed by the Chairman or Vice 
Chairman of the Board of Directors. Such signatures may be facsimile. In case any officer, transfer agent or registrar who has signed or whose 
facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is 
issued, it may be issued by the Company with the same effect as if he were such officer, transfer agent or registrar at the time of its issue.  

The certificates of shares of the Company shall be numbered and shall be entered in the books of the Company as they are issued. They shall 
exhibit the holder’s name and the number of shares, shall be signed by the Chairman or Vice Chairman of the Board of Directors and shall bear 
the Company seal, if any. Unless otherwise determined by the Board of Directors, one (1) share shall be issued to  
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(a) all Shares are identical in all respects and entitle the holders thereof to the same rights and privileges, subject to the same 

qualifications, limitations, and restrictions, and 

  (b) the holder of each Share shall have the right to one vote per Share on each matter submitted to a vote of the Shareholders. 



each Shareholder for each dollar (US$1.00) of share capital contributed to the Company. The Company shall issue share certificates to all 
initial Shareholders, any Shareholders later admitted, and to any Shareholder contributing additional capital to the Company.  

The Company shall keep a register of its Shareholders at its principal offices (or such other location as may be required by the Act), or at any 
other office designated by the Board of Directors. There shall be entered on such register, at any time of the issuance of each share, the number 
of the certificate issued, the kind of certificate issued, the name, address, and other contact information of the person owning the shares 
represented thereby, the number of such shares, and the date of issuance thereof. Every certificate exchanged or returned to the Company shall 
be marked “cancelled” with the date of cancellation.  

Each Shareholder of the Company has the right, subject to such reasonable standards (including standards governing what information and 
documents are to be furnished at what time and location and at whose expense) as may be set forth herein or as may be established by the 
Board of Directors, to obtain copies of books and records, tax returns, shareholder lists, organizational documents, capital contribution 
statements, and other information related to the status of the business from the Company from time to time upon reasonable demand for any 
purpose reasonably related to the Shareholder’s interest as a Shareholder of the Company, but only during the Company’s normal business 
hours.  

Section 3. Lost or Destroyed Certificates  

The holder of any shares of the Company shall immediately notify the Company of any loss or destruction of any certificate issued to him. The 
Company may issue a new certificate in the place of any certificate theretofore issued by it alleged to have been lost or destroyed, and the 
Board of Directors may require the owner of the lost or destroyed certificate, or his legal representatives, to give the Company a bond in such 
sum as the Board of Directors may direct, and with such surety or sureties as may be satisfactory to the Board of Directors, to indemnify the 
Company against any claim that may be made against it on account of the alleged loss or destruction of any such certificate.  

A new certificate may be issued without requiring any bond when, in the judgment of the Board of Directors, it is proper so to do.  

Section 4. Record Date  

The Board of Directors may set a record date for a stated period for the purpose of making any proper determination with respect to 
Shareholders, including which Shareholders are entitled to notice of a meeting, vote at a meeting, receive a distribution, or be allotted other 
rights.  

The record date may not be prior to the close of business on the day the record date is fixed. The record date shall not be more than ninety 
(90) days before the date on which the action requiring the determination will be taken. In the case of a meeting of Shareholders, the record 
date shall be at least ten (10) days before the date of the meeting.  
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ARTICLE III - MEMBERSHIP AND TRANSFERABILITY  

Section 1. Shareholders  

For the purpose of this Agreement the term “Shareholder” shall mean a “Member” as defined under Section 18-101(11) of the Delaware 
Limited Liability Company Act, 6 Del. C. Sections 18-101 et seq. (the “Act”)  

As of the Effective Date, the Company has one hundred (100) Shares issued and outstanding and such Shares are held by Cott Beverages Inc. 
In consequence, as of the Effective Date, Cott Beverages Inc. is the holder of 100% of the ownership interest in the profits and losses of the 
Company, has the right to receive any and all distributions from the Company, has the sole right to vote on and approve actions and decisions 
reserved to the Shareholders under this Agreement or the Act and has the right to any and all other benefits to which Shareholders of a limited 
liability company may be entitled under this Agreement or the Act.  

No person may become a Shareholder of the Company unless he, she or it holds Shares, and no person who acquires a previously outstanding 
Share or Shares in accordance with this Agreement shall be a Shareholder of the Company within the meaning of the Act unless such Share or 
Shares are acquired in compliance with the provisions of this Article III. When any person is admitted as a Shareholder or ceases to be a 
Shareholder, the Board shall prepare an Annex to this Agreement describing the then-current membership of the Company.  

Section 2. Substitute Shareholders  

No Shareholder shall have the right to designate an assignee of Shares as a substitute Shareholder. No assignee of Shares shall have the rights, 
powers and obligations of a Shareholder under this Agreement (including, without limitation, any right to vote on any matter) unless each 
Shareholder consents to the admission of the proposed assignee as a Shareholder or the proposed assignee receives 100% of the outstanding 
Shares of the Company. An assignment of a Share entitles the assignee to share in such profits and losses, to receive such distribution or 
distributions, and to receive such allocation of income, gain, loss, deduction, or credit or similar item to which the assignor was entitled to the 
extent assigned.  

Section 3. Termination of Membership  

A Shareholder ceases to be a Shareholder and to have the power to exercise any rights or powers of a Shareholder upon assignment of all of 
his, her or its Shares. The pledge of, or granting of, a security interest, lien or other encumbrance in or against, any or all of the Shares shall, by 
itself, not cause the Shareholder to cease to be a Shareholder or cease to have the power to exercise any rights or powers of a Shareholder.  

Section 4. Transferability  

No Shareholder, without the prior written consent of all other Shareholders, shall sell, assign, transfer, mortgage or pledge his, her or its Shares. 
The Company shall not be required to recognize any such 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 election of directors or for any other purpose shall be held at such time and place, within or outside the 
United States of America, as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.  

Section 2. Annual Meetings  

Annual meetings of Shareholders shall be held at such date and time as shall be designated from time to time by the Board and stated in the 
notice of the meeting, at which meeting the Shareholders shall elect the directors, and transact such other matters as may properly be brought 
before the meeting. Failure to hold an annual meeting shall not have any adverse effect on the Company or its ability to conduct business.  

Section 3. Notice of Annual Meetings  

Written notice of the annual meeting stating the place, date and hour of the meeting shall be given to each Shareholder entitled to vote at such 
meeting not less than 10 nor more than 60 days before the date of the meeting.  

Section 4. Special Meetings  

Special meetings of the Shareholders, for any purpose or purposes, unless otherwise prescribed by statute or by the Certificate of Formation 
shall be called at the request in writing of a majority of the directors, or at the request in writing of Shareholders owning a majority of the 
Shares entitled to vote. Such request shall state the purpose or purposes of the proposed meeting and shall be delivered to the Board of 
Directors, which shall set the record date and the date of the special meeting.  

Section 5. Notice of Special Meetings  

Written notice of a special meeting stating the place, date and hour of the meeting and the purpose or purposes for which the meeting is called, 
shall be given not less than 10 nor more than 60 days before the date of the meeting, to each Shareholder entitled to vote at such meeting.  

Section 6. Quorum  

The holders of a majority of the Shares issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall 
constitute a quorum at all meetings of the Shareholders for the transaction of business, except as otherwise provided by the Act or by the 
Certificate of Formation. The Shareholders present at a meeting at which a quorum is present may continue to do business until the meeting is 
concluded, notwithstanding the withdrawal of enough Shareholders to leave less than a quorum. If, however, such quorum shall not be present 
or represented at any meeting of the Shareholders, the Shareholders entitled to vote thereat, present in person or represented by proxy, shall 
have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, 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 vote of the holders of a majority of the Shares having voting power present in person or 
represented by proxy shall decide any question brought before such meeting, unless the question is one upon which by express provision of this 
Agreement, the Act, or of the Certificate of Formation, a different vote is required, in which case such express provision shall govern and 
control the decision of such question.  

Section 8. Written Action  

Any action required to be taken at any annual or special meeting of Shareholders of the Company, or any action which may be taken at any 
annual or special meeting of such Shareholders, may be taken without a meeting, without prior notice and without a vote, if a consent in 
writing, setting forth the action so taken, shall be signed by the holders of Shares having not less than the minimum amount that would be 
necessary to authorize or take such action at a meeting at which all interests in the Company entitled to vote thereon were present and voted.  

ARTICLE V - DIRECTORS  

Section 1. Management of the Company  

The business and affairs of the Company shall be managed under the direction of its Board of Directors (the “Board”), which may exercise all 
such powers of the Company and do all such lawful acts and things as are not by statute or by the Certificate of Formation or by this 
Agreement directed or required to be exercised or done by the Shareholders.  

For all purposes, the directors constituting the Board shall have the powers, duties, rights and responsibilities, and, for all statutory purposes, be 
deemed “Managers” in accordance with Section 18-402 of the Act. Each member of the Board shall have one vote on each matter submitted to 
the vote of the Board.  

A Shareholder, as such, shall not take part in, or interfere in any manner with, the management, conduct or control of the business and affairs of 
the Company, and shall not have any right or authority to act for or bind the Company.  

Section 2. Number and Term  

The number of directors of the Company shall be such number as shall be designated from time to time by resolution of the Board and initially 
shall be one (1). Each director (including any interim director chosen by the Board in accordance with Section 3 of this Article V) shall be a 
natural person and a majority of the directors (including any such interim director) constituting the Board at any time and from time to time 
must have their primary residences in the United States of America. The directors shall be elected at the annual meeting of the Shareholders, 
except as provided in Section 3 of this Article V.  

Marni Morgan Poe is hereby elected as the initial director.  

Each director elected shall hold office for a term of one year and shall serve until his/her successor is elected and qualified or until his/her 
death, resignation or removal. Any director may be removed from the Board at any time by the vote of the holders of a majority of the Shares 
then outstanding.  
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Section 3. Vacancies and New Directorships  

Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a vote of the 
holders of a majority of the Shares then outstanding, and any director so chosen shall hold office until the next annual election and until his or 
her successor is duly elected and qualified, unless sooner displaced.  

Section 4. Place of Meetings  

The Board may hold meetings, both regular and special, at any place within or outside the State of Delaware, except that no such meeting may 
be held at any place outside the United States of America.  

Section 5. Regular Meetings  

Regular meetings of the Board may be held without notice at such time and at such place as shall from time to time be determined by the 
Board.  

Section 6. Special Meetings  

Special meetings of the Board may be called on the written request of two directors, upon providing one day’s notice to each director 
personally or by telephone or ten days notice by mail. A director shall waive failure to give notice, if such director shall attend or otherwise 
participate in such meeting.  

Section 7. Quorum  

At all meetings of the Board, all of the directors then in office shall constitute a quorum for the transaction of business, and the act of the 
majority of the directors present at any meeting at which there is a quorum shall be the act of the Board. If a quorum shall not be present at any 
meeting of the Board, the directors present thereat may adjourn the meeting from time to time, without notice 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 at any meeting of the Board may be taken without a meeting. Without limiting the generality of the 
foregoing, no such action may be taken by written consent of the Board.  

Section 9. Participation in Meetings by Conference Telephone  

No director may participate in a meeting of the Board unless such director is present in person at the meeting except, if circumstances make in-
person participation at the meeting impractical for any director, such director may participate in the meeting by means of conference telephone 
or similar communications equipment by which all persons participating can hear each other provided that such director is in the United States 
of America at all times during the meeting and a majority of the directors constituting the Board are present in person at the meeting.  
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Section 10. Committees of Directors  

The Board may designate one or more committees, each committee to consist of one or more of the directors of the Company. The Board may 
designate one or more directors as alternate members of any committee, who may replace any absent or disqualified members at any meeting of 
the committee.  

Any such committee, to the extent provided in the resolution of the Board or in this Agreement, shall have and may exercise all of the powers 
and authority of the Board and may authorize the seal of the Company, if any, to be affixed to all papers which may require it, but no such 
committee shall have the power or authority in reference to the following matters:  
   

   

Section 11. Compensation of Directors  

Each director shall be entitled to receive such compensation, if any, as may from time to time be fixed by the Board. Members of special or 
standing committees may be allowed like compensation for attending committee meetings.  

Directors may also be reimbursed by the Company for all reasonable expenses incurred in traveling to and from the place of each meeting of 
the Board or of any such committee or otherwise incurred in the performance of their duties as directors. No payment referred to herein shall 
preclude any director from serving the Company in any other capacity and receiving compensation therefor.  

ARTICLE VI - NOTICES  

Section 1. Generally  

Whenever, under the provisions of the statutes or of the Certificate of Formation, this Agreement or the Act, notice is required to be given to 
any director or Shareholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by mail, addressed to 
such director or Shareholder, at such director’s or Shareholder’s address as it appears on the records of the Company, with postage thereon 
prepaid, and such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail. Notice to directors 
may also be given by facsimile or telephone.  
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(i) approving or adopting, or recommending to the Shareholders, any action or matter expressly required by the Act to be 

submitted to Shareholders for approval or 

  

(ii) adopting, amending or repealing any provision of the Company’s Certificate of Formation or this Agreement. Such 
committee or committees shall have such name or names as may be determined from time to time by resolution adopted by 
the Board. The provisions of Sections 4 through 9 of this Article V shall also apply to meetings of each committee as if the 
references in such provisions to the Board were instead references to such committee. Each committee shall keep regular 
minutes of its meetings and report the same to the Board when requested. 



Section 2. Waiver  

Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of Formation, this Agreement or the Act, a 
waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after 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 time appoint one or more persons who shall be referred to as “officers” or “representatives” of the 
Company to perform certain duties on behalf of the Company.  

Section 2. Removal  

Any officer or representative appointed by the Board may be removed at any time by the affirmative vote of the directors.  

Section 3. Authorities and Duties  

The officers and representatives of the Company shall have such authority and shall perform such duties, if any, 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,  
   

   

Section 2. Exculpation  

No Shareholder, director, officer, representative, agent or employee of the Company shall be liable to the Company or any other Shareholder, 
director, officer, representative, agent or employee of the Company for any loss, damage or claim incurred by reason of any act or omission of 
such Shareholder, director, officer, representative, agent or employee of the Company, except to the extent that such act or omission involved 
such person’s fraud, gross negligence or willful misconduct.  

Section 3. Indemnification  

The Company shall, to the fullest extent permitted by the Act, indemnify each person who was or is a party or is threatened to be made a party 
to any threatened, pending or completed action, suit, proceeding or claim, whether civil, criminal, administrative or investigative, by reason of 
the fact that  
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(a) the debts, obligations and liabilities of the Company whether arising in contract, tort or otherwise, shall be solely the debts, 

obligations and liabilities of the Company, and 

  
(b) no Shareholder, director, officer, representative, agent or employee of the Company shall be obligated personally for any such debt, 

obligation or liability of the Company solely by reason of being a Shareholder, director, officer, representative, agent or employee 
of the Company. 



he, she or it is or was, or has agreed to become, a Shareholder, director, officer, representative or employee of the Company, or is or was 
serving, or has agreed to serve, at the request of the Company, as a director, manager, officer, representative, partner, employee or trustee of, or 
in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit plan) (all 
such persons being referred to hereafter as an “Indemnitee”), or by reason of any action alleged to have been taken or omitted by an Indemnitee 
in his, her or its capacity as a Shareholder, director, officer, representative or employee of the Company, against all expenses (including 
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by or on behalf of an Indemnitee in 
connection with such action, suit or proceeding and any appeal therefrom.  

Such indemnification is not exclusive of any other right to indemnification provided by law or otherwise. The right to indemnification 
conferred by this Article VIII shall be deemed to be a contract between the Company and each person referred to herein. The Company may, 
but shall not be obligated to, maintain insurance, at its expense, for its benefit in respect of such indemnification and that of any such person 
whether or not the Company would otherwise have the power to indemnify such person.  

Section 4. Advances  

Any person claiming indemnification within the scope of this Article VIII shall be entitled to advances from the Company for payment of the 
expenses of defending actions against such person in the manner and to the full extent permissible under Delaware law.  

Section 5. Procedure  

On the request of any person requesting indemnification under this Article VIII, the Board or a committee thereof shall determine whether such 
indemnification is permissible or such determination shall be made by independent legal counsel if the Board or such committee so directs or if 
the Board or such committee is not empowered by statute to make such determination.  

Section 6. Other Rights  

The indemnification and advancement of expenses provided by this Article VIII shall not be deemed exclusive of any other rights to which 
those seeking indemnification or advancement of expenses may be entitled under any insurance or other agreement, vote of Shareholders or 
disinterested directors or otherwise, both as to actions in their official capacity and as to actions in another capacity while holding an office, and 
shall continue as to a person who has ceased to be a director, officer or representative and shall inure to the benefit of the heirs, executors and 
administrators of such person.  

Section 7. Modification  

No amendment or repeal of any provision of this Article VIII shall alter, to the detriment of an Indemnitee, the right of such Indemnitee to the 
advancement of expenses or indemnification hereunder related to a claim based on an act or failure to act which 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 declared by the directors at any regular or special meeting, subject to the Certificate of Formation, 
this Agreement and the Act.  

Subject to applicable law, distributions may only be declared and paid out of any funds available therefor, as often, in such amounts, and at 
such time or times as the Board of Directors may determine.  

Any such distribution shall be made to the holders of the Shares at the time of the declaration pro rata in proportion to the number of Shares 
held by each Shareholder.  

Section 2. Reserves  

Before payment of any distribution, there may be set aside out of any funds of the Company available for distribution such sum or sums as the 
Board, from time to time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies or for working capital, capital 
expenditures or operating expenses, or for equalizing distributions, or for repairing or maintaining any property, or for such other purpose as 
the Board shall deem necessary or advisable, and the Board may modify or abolish any such reserve in the manner in which it was created.  

Section 3. Distributions Upon Dissolution of the Company  

Upon dissolution of the Company, the Board shall take full account of the Company’s assets and liabilities, shall liquidate the assets as 
promptly as is consistent with obtaining fair value therefor, and shall apply and distribute the proceeds in the following order of priority:  
   

   

Section 4. Limitations on Distributions  

Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to any Shareholder on 
account of its Shares if such distribution would violate Section 18-607 of the Act or other applicable law.  

ARTICLE X - ACCOUNTING  

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

ARTICLE XI - TAXES  

Within ninety (90) days after the end of each fiscal year, the Company will cause to be delivered to the holders of Shares such information, if 
any, with respect to the Company as may be necessary for the preparation of their federal, state, or local income tax or information returns, 
including a statement showing the Company’s income, gain, loss, deduction, and credits for the fiscal year.  
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(i) First, to the payment and discharge of all of the Company’s debts, liabilities, and obligations, including the establishment of 

necessary reserves; and 

  (ii) Second, to the holders of the Shares pro rata in proportion to the number of Shares held by each Shareholder. 



ARTICLE XII - BANK ACCOUNT AND EXECUTION OF INSTRUM ENTS  

Section 1. Corporate Contracts and Instruments  

The Board, except as otherwise provided herein, may authorize any officer or officers, or representative or representatives, to enter into any 
contract or execute any instrument in the name of and on behalf of the Company. Unless so authorized or ratified by the Board, no officer, 
representative or employee shall have any power or authority to bind the Company by any contract or arrangement or to pledge its credit or to 
render it liable for any purpose or for any amount.  

Without limiting the generality of the foregoing, checks or demands for money and notes of the Company shall be signed by such officer or 
officers or such representative or representatives as the Board may from time to time designate.  

Section 2. Bank Accounts  

All funds of the Company shall be deposited in a bank account or accounts opened in the Company’s name. The Board of Directors shall 
determine the institution or institutions at which the accounts will be opened and maintained, the types of accounts, and the persons who will 
have authority with respect to the accounts and funds therein.  

All checks, drafts, bills of exchange, acceptances, bonds, endorsements, notes or other obligations, or evidences of indebtedness of the 
Company, and all deeds, mortgages, indentures, bills of sale, conveyances, endorsements, assignments, transfers, stock powers or other 
instruments of transfer, contracts, agreements, dividend or other orders, powers of attorney, proxies, waivers, consents, returns, reports, 
certificates, demands, notices or documents, and other instruments or rights of any nature, may be signed, executed, verified, acknowledged 
and delivered by such persons (whether or not representatives or employees of the Company) and in such manners 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 by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.  

Section 2. Rights of Creditors and Third Parties  

This Agreement is entered into solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit of any 
creditor of the Company or any other person.  

Section 3. Entire Agreement  

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

The parties to this Agreement thereby consent to the non exclusive jurisdiction of the courts of the State of Delaware in connection with any 
matter or dispute arising under this Agreement or between them regarding the affairs of the Company.  

Section 5. Binding Effect  

This Agreement is binding on and inures to the benefit of the parties and their respective heirs, legal representatives, successors, assigns and 
transferees. If a Shareholder which is not a natural person is dissolved or terminated, the successor of such Shareholder shall be bound by the 
provisions of this Agreement.  

Section 6. Governing Law; Severability  

This Agreement is governed by and shall be construed in accordance with the law of the State of Delaware, exclusive of its conflict of laws 
principles. In the event of a conflict between the provisions of this Agreement and any provision of the Certificate of Formation or the Act, the 
applicable provision of this Agreement shall control, to the extent permitted by law. If any provision of this Agreement or the application 
thereof to any person or circumstance is held invalid or unenforceable to any extent, the remainder of this Agreement and the application of that 
provision shall be enforced to the fullest extent permitted by law.  

Section 7. Further Assurances  

In connection with this Agreement and the transactions contemplated hereby, each Shareholder shall execute and deliver any additional 
documents and instruments and perform any additional acts that may be necessary or appropriate to effectuate and perform the provisions of 
this Agreement and those transactions, as requested by the Board of Directors.  

Section 8. Waiver of Certain Rights  

Each Shareholder irrevocably waives any right it may have to maintain any action for dissolution of the Company, for an accounting, for 
appointment of a liquidator, or for partition of the property of the Company. The failure of any Shareholder to insist upon strict performance of 
a covenant hereunder or of any obligation hereunder, irrespective of the length of time for which such failure continues, shall not be a waiver of 
such Shareholder’s right to demand strict compliance herewith in the future. No consent or waiver, express or implied, to or of any breach or 
default in the performance of any obligation hereunder, shall constitute a consent or waiver to or of any other breach or default in the 
performance of the same or any other obligation hereunder.  

Section 9. Notice to Shareholders of Provisions of this Agreement  

By executing this Agreement, each Shareholder acknowledges that such Shareholder has actual notice of all of the provisions of this 
Agreement. Each Shareholder hereby agrees that this Agreement constitutes adequate notice of all such provisions, and each Shareholder 
hereby waives any requirement that any further notice thereunder be given.  
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Section 10. Interpretation  

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

Section 11. Counterparts  

This Agreement may be executed in any number of counterparts with the same effect as if all parties had signed the same document, and all 
counterparts shall be construed together and shall constitute the same instrument.  

Section 12. Confidentiality  

Each Shareholder agrees that at all times, including periods during which such Shareholder holds an interest in the Company and any period 
during which such Shareholder has ceased to hold an interest in the Company , such Shareholder will, and will direct the directors designated 
by it:  
   

   

   

   

   

   

ARTICLE XIV - AMENDMENTS  

Except as otherwise provided the Act or the Certificate of Formation, this Agreement may be altered, amended or repealed, or a new operating 
agreement may be adopted, only by the affirmative vote of the holders of a majority of the then outstanding Shares.  
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  (a) to hold in strict confidence the terms and provisions of this Agreement ; and 

  
(b) to hold in strict confidence, and not use, any confidential or proprietary data or information obtained from the Company with 

respect to the Company’s business or financial condition or otherwise except to the extent, in each case, that such information: 

  
(i) becomes a matter of public record, is published in a newspaper, magazine or other periodical, or otherwise becomes 

available to the general public or generally known in the industry, other than as a result of any act or omission of such 
Shareholder or director; 

  
(ii) becomes lawfully available to such Shareholder or director from a third party which has no duty of confidentiality with 

respect to such information; 

  

(iii) is required to be disclosed under applicable law or judicial process or any exchange or other market on which securities of a 
Shareholder are traded, but only to the extent it must be disclosed, and provided that the Shareholder gives prompt notice of 
such requirement to the Company and the other Shareholders to enable the Company or such other Shareholders to seek an 
appropriate protective order; or 

  (iv) is necessary to be disclosed in order for such Shareholder or director to properly perform his duties under this Agreement. 



IN WITNESS WHEREOF, the undersigned has caused this Limited Liability Company Agreement to be duly executed and delivered as of the 
date and year first above written.  
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COTT BEVERAGES INC., as sole shareholder 

By:   /s/ Marni Morgan Poe 
  Name:   Marni Morgan Poe 

  

Title: 
  

Vice President, General Counsel and  
Secretary  



Exhibit 3.1(xliii) 

CERTIFICATE OF FORMATION  

OF  

COTT ACQUISITION LLC  
   
   

The undersigned, an authorized natural person, for the purpose of forming a limited liability company, under the provisions and subject to 
the requirements of the State of Delaware (particularly Chapter 18, Title 6 of the Delaware Code and the acts amendatory thereof and 
supplemental thereto, and known, identified, and referred to as the “Delaware Limited Liability Company Act”), hereby certifies that:  

FIRST: The name of the limited liability company (hereinafter called the “limited liability company”) is:  

COTT ACQUISITION LLC  

SECOND: The address of the registered office of the limited liability company in the State of Delaware is: c/o Registered Agent 
Solutions, Inc., 32 W. Loockerman Street, Suite 201, Dover, Delaware 19904. The name of its registered agent at such address is Registered 
Agent Solutions, Inc. The registered agent office is located in Kent County.  

Executed on July 30, 2010  
   

/s/ Aaliyah Castro  
Aaliyah Castro  
Authorized Person  
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COTT ACQUISITION LLC  
LIMITED LIABILITY COMPANY AGREEMENT  

This limited liability company agreement (this “Agreement”) of Cott Acquisition LLC, a Delaware limited liability company (the “Company”), 
dated as of August 11, 2010 (the “Effective Date”) is made by Cott Acquisition Limited, a company organized under the laws of the United 
Kingdom, and Cott U.S. Acquisition LLC, a company organized under the laws of Delaware, who together own 100% of the Shares (as 
hereinafter defined) of the Company. This Agreement shall be effective as of the Effective Date.  

ARTICLE I - FORMATION AND PURPOSE  

Section 1. Organization  

Cott Acquisition Limited and Cott U.S. Acquisition LLC have formed a limited liability company known as Cott Acquisition LLC, a limited 
liability company organized under the Delaware Limited Liability Company Act, 18 Del. Code. §18-101, et seq ., as amended from time to 
time (the “Act”), for the purposes set forth herein by causing the execution, delivery and filing of the Certificate of Formation of the Company 
(the “Certificate of Formation”) with the Secretary of State of Delaware effective as of July 30, 2010.  

The Certificate may be restated by the Board of Directors as provided in the Act or amended by the Board of Directors with respect to the 
address of the registered office of the Company in the State of Delaware and the name and address of its registered agent in the State of 
Delaware or to make corrections required by the Act. Other additions to or amendments of the Certificate shall be authorized by the 
Shareholders as provided herein. The Board of Directors shall deliver a copy of the Certificate to any Shareholder who so requests.  

Section 2. Term  

The life of the Company shall be perpetual, unless sooner terminated pursuant to the provisions of this Agreement or as provided by law.  

Section 3. Fiscal Year  

The annual accounting period of the Company shall be its taxable, or fiscal, year. The Company’s taxable, or fiscal, year shall be selected by 
the Board of Directors, subject to the requirements and limitations of the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, from time to time as the needs of the Company’s business require.  

Section 4. Purpose  

The principal business activity and purposes of the Company shall initially be to engage in any lawful business, purpose or activity permitted 
by the Act. The Company shall possess and may exercise all of the powers and privileges granted by the Act or which may be exercised by any 
person, together with any powers incidental thereto, so far as such powers or privileges are necessary or convenient to the conduct, promotion 
or attainment of the business purposes or activities of the  



Company. The failure of the Company to observe any formalities or requirements relating to the exercise of its powers or the management of 
its business or affairs under this Agreement or the Act shall not be grounds for making its Shareholders or directors responsible for the 
liabilities of the Company.  

Section 5. Registered Office  

The registered office of the Company shall be Registered Agent Solutions, Inc., 32 W. Loockerman Street, Suite 201, Dover, Delaware 19904. 
The Company may also have offices at such other places outside the United States of America as the Board (as hereinafter defined) may from 
time to time determine or the business of the Company may require.  

Section 6. Qualification in Other Jurisdictions  

The Board of Directors shall cause the Company to be qualified or registered under applicable laws of any jurisdiction in which the Company 
transacts business and shall be authorized to execute, deliver and file any certificates and documents necessary to effect such qualification or 
registration, including without limitation, the appointment of agents for service of process in such jurisdictions.  

ARTICLE II - SHARES  

Section 1. Shares  

The Company is authorized to issue an unlimited number of Shares of common interests (the “Shares”). Each holder of Shares is referred to 
herein as a “Shareholder.” Fractions of a Share may be created and issued. The rights, preferences, privileges and restrictions granted to and 
imposed upon the Shares shall be as provided herein. The directors of the Company may, at any time and from time to time, authorize the 
Company to issue, or take subscriptions for, Shares.  

Except as otherwise provided in this Agreement, as it may be amended from time to time,  
   

   

Section 2. Certificates of Shares  

The ownership of Shares shall be evidenced by certificates. Each Shareholder shall be entitled to a certificate representing such Shareholder’s 
Shares in such form as may from time to time be prescribed by the Board of Directors. Such certificate shall be signed by the Chairman or Vice 
Chairman of the Board of Directors. Such signatures may be facsimile. In case any officer, transfer agent or registrar who has signed or whose 
facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is 
issued, it may be issued by the Company with the same effect as if he were such officer, transfer agent or registrar at the time of its issue.  

The certificates of shares of the Company shall be numbered and shall be entered in the books of the Company as they are issued. They shall 
exhibit the holder’s name and the number of shares, shall be  
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(a) all Shares are identical in all respects and entitle the holders thereof to the same rights and privileges, subject to the same 

qualifications, limitations, and restrictions, and 

  (b) the holder of each Share shall have the right to one vote per Share on each matter submitted to a vote of the Shareholders. 



signed by the Chairman or Vice Chairman of the Board of Directors and shall bear the Company seal, if any. Unless otherwise determined by 
the Board of Directors, one (1) share shall be issued to each Shareholder for each dollar (US$1.00) of share capital contributed to the Company. 
The Company shall issue share certificates to all initial Shareholders, any Shareholders later admitted, and to any Shareholder contributing 
additional capital to the Company.  

The Company shall keep a register of its Shareholders at its principal offices (or such other location as may be required by the Act), or at any 
other office designated by the Board of Directors. There shall be entered on such register, at any time of the issuance of each share, the number 
of the certificate issued, the kind of certificate issued, the name, address, and other contact information of the person owning the shares 
represented thereby, the number of such shares, and the date of issuance thereof. Every certificate exchanged or returned to the Company shall 
be marked “cancelled” with the date of cancellation.  

Each Shareholder of the Company has the right, subject to such reasonable standards (including standards governing what information and 
documents are to be furnished at what time and location and at whose expense) as may be set forth herein or as may be established by the 
Board of Directors, to obtain copies of books and records, tax returns, shareholder lists, organizational documents, capital contribution 
statements, and other information related to the status of the business from the Company from time to time upon reasonable demand for any 
purpose reasonably related to the Shareholder’s interest as a Shareholder of the Company, but only during the Company’s normal business 
hours.  

Section 3. Lost or Destroyed Certificates  

The holder of any shares of the Company shall immediately notify the Company of any loss or destruction of any certificate issued to him. The 
Company may issue a new certificate in the place of any certificate theretofore issued by it alleged to have been lost or destroyed, and the 
Board of Directors may require the owner of the lost or destroyed certificate, or his legal representatives, to give the Company a bond in such 
sum as the Board of Directors may direct, and with such surety or sureties as may be satisfactory to the Board of Directors, to indemnify the 
Company against any claim that may be made against it on account of the alleged loss or destruction of any such certificate.  

A new certificate may be issued without requiring any bond when, in the judgment of the Board of Directors, it is proper so to do.  

Section 4. Record Date  

The Board of Directors may set a record date for a stated period for the purpose of making any proper determination with respect to 
Shareholders, including which Shareholders are entitled to notice of a meeting, vote at a meeting, receive a distribution, or be allotted other 
rights.  

The record date may not be prior to the close of business on the day the record date is fixed. The record date shall not be more than ninety 
(90) days before the date on which the action requiring the determination will be taken. In the case of a meeting of Shareholders, the record 
date shall be at least ten (10) days before the date of the meeting.  
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ARTICLE III - MEMBERSHIP AND TRANSFERABILITY  

Section 1. Shareholders  

For the purpose of this Agreement the term “Shareholder” shall mean a “Member” as defined under Section 18-101(11) of the Delaware 
Limited Liability Company Act, 6 Del. C. Sections 18-101 et seq. (the “Act”)  

As of the Effective Date, the Company has one hundred (100) Shares issued and outstanding and such Shares are held by Cott Acquisition 
Limited (85 Shares) and Cott U.S. Acquisition LLC (15 Shares). In consequence, as of the Effective Date, Cott Acquisition Limited and Cott 
U.S. Acquisition LLC are together the holders of 100% of the ownership interest in the profits and losses of the Company, have the right to 
receive any and all distributions from the Company, have the right to vote on and approve actions and decisions reserved to the Shareholders 
under this Agreement or the Act and have the right to any and all other benefits to which Shareholders of a limited liability company may be 
entitled under this Agreement or the Act, each according to their relative ownership interest.  

No person may become a Shareholder of the Company unless he, she or it holds Shares, and no person who acquires a previously outstanding 
Share or Shares in accordance with this Agreement shall be a Shareholder of the Company within the meaning of the Act unless such Share or 
Shares are acquired in compliance with the provisions of this Article III. When any person is admitted as a Shareholder or ceases to be a 
Shareholder, the Board shall prepare an Annex to this Agreement describing the then-current membership of the Company.  

Section 2. Substitute Shareholders  

No Shareholder shall have the right to designate an assignee of Shares as a substitute Shareholder. No assignee of Shares shall have the rights, 
powers and obligations of a Shareholder under this Agreement (including, without limitation, any right to vote on any matter) unless each 
Shareholder consents to the admission of the proposed assignee as a Shareholder or the proposed assignee receives 100% of the outstanding 
Shares of the Company. An assignment of a Share entitles the assignee to share in such profits and losses, to receive such distribution or 
distributions, and to receive such allocation of income, gain, loss, deduction, or credit or similar item to which the assignor was entitled to the 
extent assigned.  

Section 3. Termination of Membership  

A Shareholder ceases to be a Shareholder and to have the power to exercise any rights or powers of a Shareholder upon assignment of all of 
his, her or its Shares. The pledge of, or granting of, a security interest, lien or other encumbrance in or against, any or all of the Shares shall, by 
itself, not cause the Shareholder to cease to be a Shareholder or cease to have the power to exercise any rights or powers of a Shareholder.  

Section 4. Transferability  

No Shareholder, without the prior written consent of all other Shareholders, shall sell, assign, transfer, mortgage or pledge his, her or its Shares. 
The Company shall not be required to recognize any such 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 election of directors or for any other purpose shall be held at such time and place, within or outside the 
United States of America, as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.  

Section 2. Annual Meetings  

Annual meetings of Shareholders shall be held at such date and time as shall be designated from time to time by the Board and stated in the 
notice of the meeting, at which meeting the Shareholders shall elect the directors, and transact such other matters as may properly be brought 
before the meeting. Failure to hold an annual meeting shall not have any adverse effect on the Company or its ability to conduct business.  

Section 3. Notice of Annual Meetings  

Written notice of the annual meeting stating the place, date and hour of the meeting shall be given to each Shareholder entitled to vote at such 
meeting not less than 10 nor more than 60 days before the date of the meeting.  

Section 4. Special Meetings  

Special meetings of the Shareholders, for any purpose or purposes, unless otherwise prescribed by statute or by the Certificate of Formation 
shall be called at the request in writing of a majority of the directors, or at the request in writing of Shareholders owning a majority of the 
Shares entitled to vote. Such request shall state the purpose or purposes of the proposed meeting and shall be delivered to the Board of 
Directors, which shall set the record date and the date of the special meeting.  

Section 5. Notice of Special Meetings  

Written notice of a special meeting stating the place, date and hour of the meeting and the purpose or purposes for which the meeting is called, 
shall be given not less than 10 nor more than 60 days before the date of the meeting, to each Shareholder entitled to vote at such meeting.  

Section 6. Quorum  

The holders of a majority of the Shares issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall 
constitute a quorum at all meetings of the Shareholders for the transaction of business, except as otherwise provided by the Act or by the 
Certificate of Formation. The Shareholders present at a meeting at which a quorum is present may continue to do business until the meeting is 
concluded, notwithstanding the withdrawal of enough Shareholders to leave less than a quorum. If, however, such quorum shall not be present 
or represented at any meeting of the Shareholders, the Shareholders entitled to vote thereat, present in person or represented by proxy, shall 
have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be 
present or represented.  
   

- 5 -  



Section 7. Action by Shareholders  

When a quorum is present at any meeting, the vote of the holders of a majority of the Shares having voting power present in person or 
represented by proxy shall decide any question brought before such meeting, unless the question is one upon which by express provision of this 
Agreement, the Act, or of the Certificate of Formation, a different vote is required, in which case such express provision shall govern and 
control the decision of such question.  

Section 8. Written Action  

Any action required to be taken at any annual or special meeting of Shareholders of the Company, or any action which may be taken at any 
annual or special meeting of such Shareholders, may be taken without a meeting, without prior notice and without a vote, if a consent in 
writing, setting forth the action so taken, shall be signed by the holders of Shares having not less than the minimum amount that would be 
necessary to authorize or take such action at a meeting at which all interests in the Company entitled to vote thereon were present and voted.  

ARTICLE V - DIRECTORS  

Section 1. Management of the Company  

The business and affairs of the Company shall be managed under the direction of its Board of Directors (the “Board”), which may exercise all 
such powers of the Company and do all such lawful acts and things as are not by statute or by the Certificate of Formation or by this 
Agreement directed or required to be exercised or done by the Shareholders.  

For all purposes, the directors constituting the Board shall have the powers, duties, rights and responsibilities, and, for all statutory purposes, be 
deemed “Managers” in accordance with Section 18-402 of the Act. Each member of the Board shall have one vote on each matter submitted to 
the vote of the Board.  

A Shareholder, as such, shall not take part in, or interfere in any manner with, the management, conduct or control of the business and affairs of 
the Company, and shall not have any right or authority to act for or bind the Company.  

Section 2. Number and Term  

The number of directors of the Company shall be such number as shall be designated from time to time by resolution of the Board and initially 
shall be one (1). Each director (including any interim director chosen by the Board in accordance with Section 3 of this Article V) shall be a 
natural person and a majority of the directors (including any such interim director) constituting the Board at any time and from time to time 
must have their primary residences in the United States of America. The directors shall be elected at the annual meeting of the Shareholders, 
except as provided in Section 3 of this Article V.  

Marni Morgan Poe is hereby elected as the initial director.  

Each director elected shall hold office for a term of one year and shall serve until his/her successor is elected and qualified or until his/her 
death, resignation or removal. Any director may be removed from the Board at any time by the vote of the holders of a majority of the Shares 
then outstanding.  
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Section 3. Vacancies and New Directorships  

Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a vote of the 
holders of a majority of the Shares then outstanding, and any director so chosen shall hold office until the next annual election and until his or 
her successor is duly elected and qualified, unless sooner displaced.  

Section 4. Place of Meetings  

The Board may hold meetings, both regular and special, at any place within or outside the State of Delaware, except that no such meeting may 
be held at any place outside the United States of America.  

Section 5. Regular Meetings  

Regular meetings of the Board may be held without notice at such time and at such place as shall from time to time be determined by the 
Board.  

Section 6. Special Meetings  

Special meetings of the Board may be called on the written request of two directors, upon providing one day’s notice to each director 
personally or by telephone or ten days notice by mail. A director shall waive failure to give notice, if such director shall attend or otherwise 
participate in such meeting.  

Section 7. Quorum  

At all meetings of the Board, all of the directors then in office shall constitute a quorum for the transaction of business, and the act of the 
majority of the directors present at any meeting at which there is a quorum shall be the act of the Board. If a quorum shall not be present at any 
meeting of the Board, the directors present thereat may adjourn the meeting from time to time, without notice 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 at any meeting of the Board may be taken without a meeting. Without limiting the generality of the 
foregoing, no such action may be taken by written consent of the Board.  

Section 9. Participation in Meetings by Conference Telephone  

No director may participate in a meeting of the Board unless such director is present in person at the meeting except, if circumstances make in-
person participation at the meeting impractical for any director, such director may participate in the meeting by means of conference telephone 
or similar communications equipment by which all persons participating can hear each other provided that such director is in the United States 
of America at all times during the meeting and a majority of the directors constituting the Board are present in person at the meeting.  
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Section 10. Committees of Directors  

The Board may designate one or more committees, each committee to consist of one or more of the directors of the Company. The Board may 
designate one or more directors as alternate members of any committee, who may replace any absent or disqualified members at any meeting of 
the committee.  

Any such committee, to the extent provided in the resolution of the Board or in this Agreement, shall have and may exercise all of the powers 
and authority of the Board and may authorize the seal of the Company, if any, to be affixed to all papers which may require it, but no such 
committee shall have the power or authority in reference to the following matters:  
   

   

Section 11. Compensation of Directors  

Each director shall be entitled to receive such compensation, if any, as may from time to time be fixed by the Board. Members of special or 
standing committees may be allowed like compensation for attending committee meetings.  

Directors may also be reimbursed by the Company for all reasonable expenses incurred in traveling to and from the place of each meeting of 
the Board or of any such committee or otherwise incurred in the performance of their duties as directors. No payment referred to herein shall 
preclude any director from serving the Company in any other capacity and receiving compensation therefor.  

ARTICLE VI - NOTICES  

Section 1. Generally  

Whenever, under the provisions of the statutes or of the Certificate of Formation, this Agreement or the Act, notice is required to be given to 
any director or Shareholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by mail, addressed to 
such director or Shareholder, at such director’s or Shareholder’s address as it appears on the records of the Company, with postage thereon 
prepaid, and such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail. Notice to directors 
may also be given by facsimile or telephone.  
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(i) approving or adopting, or recommending to the Shareholders, any action or matter expressly required by the Act to be 

submitted to Shareholders for approval or 

  

(ii) adopting, amending or repealing any provision of the Company’s Certificate of Formation or this Agreement. Such 
committee or committees shall have such name or names as may be determined from time to time by resolution adopted by 
the Board. The provisions of Sections 4 through 9 of this Article V shall also apply to meetings of each committee as if the 
references in such provisions to the Board were instead references to such committee. Each committee shall keep regular 
minutes of its meetings and report the same to the Board when requested. 



Section 2. Waiver  

Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of Formation, this Agreement or the Act, a 
waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after 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 time appoint one or more persons who shall be referred to as “officers” or “representatives” of the 
Company to perform certain duties on behalf of the Company.  

Section 2. Removal  

Any officer or representative appointed by the Board may be removed at any time by the affirmative vote of the directors.  

Section 3. Authorities and Duties  

The officers and representatives of the Company shall have such authority and shall perform such duties, if any, 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,  
   

   

Section 2. Exculpation  

No Shareholder, director, officer, representative, agent or employee of the Company shall be liable to the Company or any other Shareholder, 
director, officer, representative, agent or employee of the Company for any loss, damage or claim incurred by reason of any act or omission of 
such Shareholder, director, officer, representative, agent or employee of the Company, except to the extent that such act or omission involved 
such person’s fraud, gross negligence or willful misconduct.  
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(a) the debts, obligations and liabilities of the Company whether arising in contract, tort or otherwise, shall be solely the debts, 

obligations and liabilities of the Company, and 

  
(b) no Shareholder, director, officer, representative, agent or employee of the Company shall be obligated personally for any such debt, 

obligation or liability of the Company solely by reason of being a Shareholder, director, officer, representative, agent or employee 
of the Company. 



Section 3. Indemnification  

The Company shall, to the fullest extent permitted by the Act, indemnify each person who was or is a party or is threatened to be made a party 
to any threatened, pending or completed action, suit, proceeding or claim, whether civil, criminal, administrative or investigative, by reason of 
the fact that he, she or it is or was, or has agreed to become, a Shareholder, director, officer, representative or employee of the Company, or is 
or was serving, or has agreed to serve, at the request of the Company, as a director, manager, officer, representative, partner, employee or 
trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit 
plan) (all such persons being referred to hereafter as an “Indemnitee”), or by reason of any action alleged to have been taken or omitted by an 
Indemnitee in his, her or its capacity as a Shareholder, director, officer, representative or employee of the Company, against all expenses 
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by or on behalf of an Indemnitee 
in connection with such action, suit or proceeding and any appeal therefrom.  

Such indemnification is not exclusive of any other right to indemnification provided by law or otherwise. The right to indemnification 
conferred by this Article VIII shall be deemed to be a contract between the Company and each person referred to herein. The Company may, 
but shall not be obligated to, maintain insurance, at its expense, for its benefit in respect of such indemnification and that of any such person 
whether or not the Company would otherwise have the power to indemnify such person.  

Section 4. Advances  

Any person claiming indemnification within the scope of this Article VIII shall be entitled to advances from the Company for payment of the 
expenses of defending actions against such person in the manner and to the full extent permissible under Delaware law.  

Section 5. Procedure  

On the request of any person requesting indemnification under this Article VIII, the Board or a committee thereof shall determine whether such 
indemnification is permissible or such determination shall be made by independent legal counsel if the Board or such committee so directs or if 
the Board or such committee is not empowered by statute to make such determination.  

Section 6. Other Rights  

The indemnification and advancement of expenses provided by this Article VIII shall not be deemed exclusive of any other rights to which 
those seeking indemnification or advancement of expenses may be entitled under any insurance or other agreement, vote of Shareholders or 
disinterested directors or otherwise, both as to actions in their official capacity and as to actions in another capacity while holding an office, and 
shall continue as to a person who has ceased to be a director, officer or representative and shall inure to 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 this Article VIII shall alter, to the detriment of an Indemnitee, the right of such Indemnitee to the 
advancement of expenses or indemnification hereunder related to a claim based on an act or failure to act which took place prior to such 
amendment or repeal.  

ARTICLE IX - DISTRIBUTIONS  

Section 1. Distributions  

Distributions, if any, upon the Shares may be declared by the directors at any regular or special meeting, subject to the Certificate of Formation, 
this Agreement and the Act.  

Subject to applicable law, distributions may only be declared and paid out of any funds available therefor, as often, in such amounts, and at 
such time or times as the Board of Directors may determine.  

Any such distribution shall be made to the holders of the Shares at the time of the declaration pro rata in proportion to the number of Shares 
held by each Shareholder.  

Section 2. Reserves  

Before payment of any distribution, there may be set aside out of any funds of the Company available for distribution such sum or sums as the 
Board, from time to time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies or for working capital, capital 
expenditures or operating expenses, or for equalizing distributions, or for repairing or maintaining any property, or for such other purpose as 
the Board shall deem necessary or advisable, and the Board may modify or abolish any such reserve in the manner in which it was created.  

Section 3. Distributions Upon Dissolution of the Company  

Upon dissolution of the Company, the Board shall take full account of the Company’s assets and liabilities, shall liquidate the assets as 
promptly as is consistent with obtaining fair value therefor, and shall apply and distribute the proceeds in the following order of priority:  
   

   

Section 4. Limitations on Distributions  

Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to any Shareholder on 
account of its Shares if such distribution would violate Section 18-607 of the Act or other applicable law.  
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(i) First, to the payment and discharge of all of the Company’s debts, liabilities, and obligations, including the establishment of 

necessary reserves; and 

  (ii) Second, to the holders of the Shares pro rata in proportion to the number of Shares held by each Shareholder. 



ARTICLE X - ACCOUNTING  

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

ARTICLE XI - TAXES  

Within ninety (90) days after the end of each fiscal year, the Company will cause to be delivered to the holders of Shares such information, if 
any, with respect to the Company as may be necessary for the preparation of their federal, state, or local income tax or information returns, 
including a statement showing the Company’s income, gain, loss, deduction, and credits for the fiscal year.  

ARTICLE XII - BANK ACCOUNT AND EXECUTION OF INSTRUM ENTS  

Section 1. Corporate Contracts and Instruments  

The Board, except as otherwise provided herein, may authorize any officer or officers, or representative or representatives, to enter into any 
contract or execute any instrument in the name of and on behalf of the Company. Unless so authorized or ratified by the Board, no officer, 
representative or employee shall have any power or authority to bind the Company by any contract or arrangement or to pledge its credit or to 
render it liable for any purpose or for any amount.  

Without limiting the generality of the foregoing, checks or demands for money and notes of the Company shall be signed by such officer or 
officers or such representative or representatives as the Board may from time to time designate.  

Section 2. Bank Accounts  

All funds of the Company shall be deposited in a bank account or accounts opened in the Company’s name. The Board of Directors shall 
determine the institution or institutions at which the accounts will be opened and maintained, the types of accounts, and the persons who will 
have authority with respect to the accounts and funds therein.  

All checks, drafts, bills of exchange, acceptances, bonds, endorsements, notes or other obligations, or evidences of indebtedness of the 
Company, and all deeds, mortgages, indentures, bills of sale, conveyances, endorsements, assignments, transfers, stock powers or other 
instruments of transfer, contracts, agreements, dividend or other orders, powers of attorney, proxies, waivers, consents, returns, reports, 
certificates, demands, notices or documents, and other instruments or rights of any nature, may be signed, executed, verified, acknowledged 
and delivered by such persons (whether or not representatives or employees of the Company) and in such manners 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 by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.  
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Section 2. Rights of Creditors and Third Parties  

This Agreement is entered into solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit of any 
creditor of the Company or any other person.  

Section 3. Entire Agreement  

This Agreement constitutes the entire agreement of the Shareholders and the Board of Directors relating to the Company and supersedes all 
prior contracts or agreements with respect to the Company, whether oral or written.  

Section 4. Consent to Jurisdiction  

The parties to this Agreement thereby consent to the non exclusive jurisdiction of the courts of the State of Delaware in connection with any 
matter or dispute arising under this Agreement or between them regarding the affairs of the Company.  

Section 5. Binding Effect  

This Agreement is binding on and inures to the benefit of the parties and their respective heirs, legal representatives, successors, assigns and 
transferees. If a Shareholder which is not a natural person is dissolved or terminated, the successor of such Shareholder shall be bound by the 
provisions of this Agreement.  

Section 6. Governing Law; Severability  

This Agreement is governed by and shall be construed in accordance with the law of the State of Delaware, exclusive of its conflict of laws 
principles. In the event of a conflict between the provisions of this Agreement and any provision of the Certificate of Formation or the Act, the 
applicable provision of this Agreement shall control, to the extent permitted by law. If any provision of this Agreement or the application 
thereof to any person or circumstance is held invalid or unenforceable to any extent, the remainder of this Agreement and the application of that 
provision shall be enforced to the fullest extent permitted by law.  

Section 7. Further Assurances  

In connection with this Agreement and the transactions contemplated hereby, each Shareholder shall execute and deliver any additional 
documents and instruments and perform any additional acts that may be necessary or appropriate to effectuate and perform the provisions of 
this Agreement and those transactions, as requested by the Board of Directors.  

Section 8. Waiver of Certain Rights  

Each Shareholder irrevocably waives any right it may have to maintain any action for dissolution of the Company, for an accounting, for 
appointment of a liquidator, or for partition of the property of the Company. The failure of any Shareholder to insist upon strict performance of 
a covenant hereunder or of any obligation hereunder, irrespective of the length of time for which such failure continues, shall not be a waiver of 
such Shareholder’s right to demand strict compliance herewith in the future. No consent or waiver, express or implied, to or of any breach or 
default in the performance of any obligation hereunder, shall constitute a consent or waiver to or of any other breach or default in the 
performance of the same or any other obligation hereunder.  
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Section 9. Notice to Shareholders of Provisions of this Agreement  

By executing this Agreement, each Shareholder acknowledges that such Shareholder has actual notice of all of the provisions of this 
Agreement. Each Shareholder hereby agrees that this Agreement constitutes adequate notice of all such provisions, and each Shareholder 
hereby waives any requirement that any further notice thereunder be given.  

Section 10. Interpretation  

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

Section 11. Counterparts  

This Agreement may be executed in any number of counterparts with the same effect as if all parties had signed the same document, and all 
counterparts shall be construed together and shall constitute the same instrument.  

Section 12. Confidentiality  

Each Shareholder agrees that at all times, including periods during which such Shareholder holds an interest in the Company and any period 
during which such Shareholder has ceased to hold an interest in the Company , such Shareholder will, and will direct the directors designated 
by it:  
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  (a) to hold in strict confidence the terms and provisions of this Agreement ; and 

  
(b) to hold in strict confidence, and not use, any confidential or proprietary data or information obtained from the Company with 

respect to the Company’s business or financial condition or otherwise except to the extent, in each case, that such information: 

  
(i) becomes a matter of public record, is published in a newspaper, magazine or other periodical, or otherwise becomes 

available to the general public or generally known in the industry, other than as a result of any act or omission of such 
Shareholder or director; 

  
(ii) becomes lawfully available to such Shareholder or director from a third party which has no duty of confidentiality with 

respect to such information; 

  

(iii) is required to be disclosed under applicable law or judicial process or any exchange or other market on which securities of a 
Shareholder are traded, but only to the extent it must be disclosed, and provided that the Shareholder gives prompt notice of 
such requirement to the Company and the other Shareholders to enable the Company or such other Shareholders to seek an 
appropriate protective order; or 



ARTICLE XIV - AMENDMENTS  

Except as otherwise provided the Act or the Certificate of Formation, this Agreement may be altered, amended or repealed, or a new operating 
agreement may be adopted, only by the affirmative vote of the holders of a majority of the then outstanding Shares.  
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  (iv) is necessary to be disclosed in order for such Shareholder or director to properly perform his duties under this Agreement. 



IN WITNESS WHEREOF, the undersigned have caused this Limited Liability Company Agreement to be duly executed and delivered as of 
the date and year first above written.  
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COTT ACQUISITION LIMITED 

By:       /s/ Marni Morgan Poe  
  Name:   Marni Morgan Poe 

  

Title: 
  

Vice President, General Counsel and  
Secretary  

COTT U.S. ACQUISITION LLC 

By:       /s/ Marni Morgan Poe  
  Name:   Marni Morgan Poe 

  

Title: 
  

Vice President, General Counsel and  
Secretary  
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CERTIFICATE OF FORMATION  
OF  

CAROLINE LLC  
   

The undersigned, an authorized natural person, for the purpose of forming a limited liability company, under the provisions and subject to 
the requirements of the State of Delaware (particularly Chapter 18, Title 6 of the Delaware Code and the acts amendatory thereof and 
supplemental thereto, and known, identified, and referred to as the “Delaware Limited Liability Company Act”), hereby certifies that:  

FIRST: The name of the limited liability company (hereinafter called the “limited liability company”) is  

Caroline LLC  

SECOND: The address of the registered office of the limited liability company in the State of Delaware is: c/o Corporation Trust Center, 
1209 Orange Street, in the City of Wilmington, Delaware, 19801. The name of its registered agent at such address is The Corporation Trust 
Company.  

Executed on July 2, 2010.  
   

  

        /s/ Aaliyah Castro  
Aaliyah Castro 
Authorized Person 
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LIMITED LIABILITY COMPANY AGREEMENT  

OF  

CAROLINE LLC  

This LIMITED LIABILITY COMPANY AGREEMENT (the “Agreement”) is made and entered into by and between Cott Corporation 
as the sole member (the “Member”), and Caroline LLC, a Delaware limited liability company (the “Company”).  

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

1. Purpose . The object and purpose of, and the nature of the business to be conducted and promoted by, the Company is engaging in any 
lawful act or activity for which limited liability companies may be formed under the Delaware Limited Liability Company Act, 6 Del. C. § 18-
101, et seq., as amended from time to time (the “Act”), and engaging in any and all lawful activities necessary 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 commence on the effective date of the filing with the Secretary of State of the State 
of Delaware of the Certificate of Formation of the Company and shall thereafter continue indefinitely.  

4. Management .  

(a) The business and affairs of the Company shall be managed by the Member. The Member shall have, to the fullest extent 
permitted by the Act, full and complete authority, power and discretion to direct, manage and control the business, affairs and properties of the 
Company, to make all decisions regarding such matters and to perform any and all acts and to engage in any and all activities necessary, 
customary or incident to the management of the business, affairs and properties of the Company. The Member shall have authority to execute 
on behalf of the Company all contracts, deeds, mortgages, bonds, contracts, leases and all other documents, agreements and instruments.  

(b) The Member may, by written instrument executed by the Member, appoint a board of directors, officers and agents of the 
Company to which the Member may delegate such duties, responsibilities and authority as shall be provided in such instrument. Any director 
or officer may be removed at any time by written instrument executed by the Member. Only the  



Member and directors, officers and agents of the Company authorized by the Member to bind the Company by written instrument executed by 
the Member shall have the authority to bind the Company.  

5. Title to Company Property . All real and personal property shall be acquired in the name of the Company and title to any property so 
acquired shall vest in the Company itself rather than in the Member.  

6. Compensation of Member . The Member shall be reimbursed for all expenses incurred in managing the Company and shall, at the 
election of the Member, be entitled to compensation for its management services, in an amount to be determined from time to time by the 
Member.  

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

8. Tax Elections . The Member may make any tax elections for the Company allowed under the Internal Revenue Code of 1986, as 
amended, or the tax laws of any state or other jurisdiction having taxing jurisdiction over the Company.  

9. Transferability of Membership Interest . Except as the Member may agree in writing, the membership interest of the Member in the 
Company is transferable either voluntarily or by operation of law. All or a portion of the membership interest of the Member in the Company 
may be sold, assigned, transferred, exchanged, mortgaged, pledged, granted, hypothecated, encumbered or otherwise transferred (whether 
absolutely or as security). Upon the transfer of the entire membership interest of the Member in the Company, the transferee shall be admitted 
as a member at the time of the transfer and shall obtain all of the rights appurtenant to being a member of the Company.  

10. Admission of Additional Members . Additional members of the Company may be admitted to the Company at the direction of the 
Member. In the event that any additional members are added, this Agreement shall be construed to apply to all of the members, and the 
additional members shall be required to either: (i) enter into, ratify and approve this Agreement; or (ii) execute a new operating agreement after 
the Member has terminated this Agreement. Unless otherwise required by the Act (or any other valid law or regulation to which the Company 
is subject), if additional members have been added to the Company and this Agreement has not been terminated or modified, the decisions of 
the members owning at least a majority of the membership interests in the Company shall constitute the decisions of the Member for purposes 
of the interpretation of this Agreement.  

11. Liability of the Member . The Member shall not have any liability for any debt, obligation or liability of the Company or for the acts 
or omissions of any other member, director, officer, agent or employee of the Company except to the extent expressly required by the Act. The 
failure of the Member to observe any formalities or requirements relating to the exercise of the powers of the Member or the management of 
the business and affairs of the Company under this Agreement or the Act shall not, by itself, be grounds for imposing personal liability on the 
Member for liabilities of the Company.  



12. Indemnification . The Company shall indemnify the Member and such other persons as are identified by the Member by written 
instrument executed by the Member as entitled to be indemnified under this section for all costs, losses, liabilities and damages paid or accrued 
by the Member or any such other person in connection with the business of the Company, to the fullest extent provided or allowed by the laws 
of the State of Delaware. In addition, the Company shall advance costs of defense of any proceeding to the Member or any such other person 
upon receipt by the Company of an undertaking by or on behalf of the Member or such other person to repay such amount if it shall ultimately 
be determined that the Member or such other person is not entitled to be indemnified by the Company.  

13. Dissolution .  

(a) The Company shall dissolve, and its affairs shall be wound up, upon the first to occur of the following: (i) the written consent of 
the Member, or (ii) the entry of a decree of judicial dissolution under Section 18-802 of the Act. The death, dissolution, retirement, resignation, 
expulsion or bankruptcy of the Member or the occurrence of any other event that terminates the continued membership of the Member shall not 
cause a dissolution of the Company.  

(b) Upon dissolution, the Company shall cease carrying on any and all activities other than the winding up of its business, but the 
Company is not terminated and shall continue until the winding up of the affairs of the Company is completed and a certificate of cancellation 
has been filed pursuant to the Act. Upon the winding up of the Company, the assets of the Company shall be distributed: (i) first to creditors, 
including the Member if the Member is a creditor, to the extent permitted by law, in satisfaction of the liabilities of the Company, whether by 
payment or the making of reasonable provision for payment thereof; and (ii) then to the Member. Such distributions shall be in cash or property 
or partly in both, as determined by the Member.  

14. Conflicts of Interest . Nothing in this Agreement shall be construed to limit the right of the Member to enter into any transaction that 
may be considered to be competitive with, or a business opportunity that may be beneficial to, the Company. The Member does not violate a 
duty or obligation to the Company merely because the conduct of the Member furthers the interests of the Member. The Member may lend 
money to and transact other business with the Company. The rights and obligations of the Member upon lending money to or transacting 
business with the Company are the same as those of a person who is not the Member, subject to other applicable law. No transaction with the 
Company shall be void or voidable solely because the Member has a direct or indirect interest in the transaction.  

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

16. Entire Agreement . This Agreement represents the entire agreement between the Member and the Company.  



17. Amendment . This Agreement may be amended or modified from time to time only by a written instrument executed by the Member.  

18. Rights of Creditors and Third Parties . This Agreement is entered into by the Member solely to govern the operation of the Company. 
This Agreement is expressly not intended for the benefit of any creditor of the Company or any other person. Except and only to the extent 
provided by applicable statute, no such creditor or third party shall have any rights under this Agreement or any other agreement between the 
Company and the Member, with respect to the subject matter hereof.  

19. Successors and Assigns . This Agreement shall be binding on and inure to the benefit of the heirs, personal representatives, successors 
and assigns of the Member.  

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

COTT CORPORATION: 

By:           /s/ Jerry Fowden  
  Jerry Fowden 

CAROLINE LLC: 

By:           /s/ Jerry Fowden  
  Jerry Fowden 
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CERTIFICATE OF FORMATION  

OF  

CLIFFSTAR LLC  

The undersigned, an authorized natural person, for the purpose of forming a limited liability company under the provisions and subject to 
the requirements of the Delaware Limited Liability Company Act, hereby certifies that:  

FIRST: The name of the limited liability company is: Cliffstar LLC  

SECOND: The address of its registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, in the City of 
Wilmington 19801, County of New Castle. The name of its registered agent at such address is The Corporation Trust Company.  

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation this 23 day of July, 2010.  
   

        /s/ Jennifer Donaghue  
Jennifer Donaghue 
Authorized Person 

rd 
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Cliffstar LLC  
LIMITED LIABILITY COMPANY AGREEMENT  

This limited liability company agreement (this “Agreement”) of Cliffstar LLC, a Delaware limited liability company (the “Company”), dated as 
of July 23, 2010 (the “Effective Date”) is made by Cliffstar Corporation, a corporation organized under the laws of Delaware (“Cliffstar 
Corporation”), the sole holder of the Shares (as hereinafter defined) of the Company. This Agreement shall be effective as of the Effective 
Date.  

ARTICLE I - FORMATION AND PURPOSE  

Section 1. Organization  

Cliffstar Corporation has formed a limited liability company known as Cliffstar LLC, a limited liability company organized under the Delaware 
Limited Liability Company Act, 18 Del. Code. §18-101, et seq ., as amended from time to time (the “Act”), for the purposes set forth herein by 
causing the execution, delivery and filing of the Certificate of Formation of the Company (the “Certificate of Formation”) with the Secretary of 
State of Delaware effective as of July 23, 2010.  

The Certificate may be restated by the Board of Directors as provided in the Act or amended by the Board of Directors with respect to the 
address of the registered office of the Company in the State of Delaware and the name and address of its registered agent in the State of 
Delaware or to make corrections required by the Act. Other additions to or amendments of the Certificate shall be authorized by the 
Shareholders as provided herein. The Board of Directors shall deliver a copy of the Certificate to any Shareholder who so requests.  

Section 2. Term  

The life of the Company shall be perpetual, unless sooner terminated pursuant to the provisions of this Agreement or as provided by law.  

Section 3. Fiscal Year  

The annual accounting period of the Company shall be its taxable, or fiscal, year. The Company’s taxable, or fiscal, year shall be selected by 
the Board of Directors, subject to the requirements and limitations of the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, from time to time as the needs of the Company’s business require.  

Section 4. Purpose  

The principal business activity and purposes of the Company shall initially be to engage in any lawful business, purpose or activity permitted 
by the Act. The Company shall possess and may exercise all of the powers and privileges granted by the Act or which may be exercised by any 
person, together with any powers incidental thereto, so far as such powers or privileges are necessary or convenient to the conduct, promotion 
or attainment of the business purposes or activities of the  
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Company. The failure of the Company to observe any formalities or requirements relating to the exercise of its powers or the management of 
its business or affairs under this Agreement or the Act shall not be grounds for making its Shareholders or directors responsible for the 
liabilities of the Company.  

Section 5. Registered Office  

The registered office of the Company in the State of Delaware shall be Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware. 
The Company may also have offices at such other places outside the United States of America as the Board (as hereinafter defined) may from 
time to time determine or the business of the Company may require.  

Section 6. Qualification in Other Jurisdictions  

The Board of Directors shall cause the Company to be qualified or registered under applicable laws of any jurisdiction in which the Company 
transacts business and shall be authorized to execute, deliver and file any certificates and documents necessary to effect such qualification or 
registration, including without limitation, the appointment of agents for service of process in such jurisdictions.  

ARTICLE II - SHARES  

Section 1. Shares  

The Company is authorized to issue an unlimited number of Shares of common interests (the “Shares”). Each holder of Shares is referred to 
herein as a “Shareholder.” Fractions of a Share may be created and issued. The rights, preferences, privileges and restrictions granted to and 
imposed upon the Shares shall be as provided herein. The directors of the Company may, at any time and from time to time, authorize the 
Company to issue, or take subscriptions for, Shares.  

Except as otherwise provided in this Agreement, as it may be amended from time to time,  
   

   

Section 2. Certificates of Shares  

The ownership of Shares shall be evidenced by certificates. Each Shareholder shall be entitled to a certificate representing such Shareholder’s 
Shares in such form as may from time to time be prescribed by the Board of Directors. Such certificate shall be signed by the Chairman or Vice 
Chairman of the Board of Directors. Such signatures may be facsimile. In case any officer, transfer agent or registrar who has signed or whose 
facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is 
issued, it may be issued by the Company with the same effect as if he were such officer, transfer agent or registrar at the time of its issue.  
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(a) all Shares are identical in all respects and entitle the holders thereof to the same rights and privileges, subject to the same 

qualifications, limitations, and restrictions, and 

  (b) the holder of each Share shall have the right to one vote per Share on each matter submitted to a vote of the Shareholders. 



The certificates of shares of the Company shall be numbered and shall be entered in the books of the Company as they are issued. They shall 
exhibit the holder’s name and the number of shares, shall be signed by the Chairman or Vice Chairman of the Board of Directors and shall bear 
the Company seal, if any. Unless otherwise determined by the Board of Directors, one (1) share shall be issued to each Shareholder for each 
dollar (US$1.00) of share capital contributed to the Company. The Company shall issue share certificates to all initial Shareholders, any 
Shareholders later admitted, and to any Shareholder contributing additional capital to the Company.  

The Company shall keep a register of its Shareholders at its principal offices (or such other location as may be required by the Act), or at any 
other office designated by the Board of Directors. There shall be entered on such register, at any time of the issuance of each share, the number 
of the certificate issued, the kind of certificate issued, the name, address, and other contact information of the person owning the shares 
represented thereby, the number of such shares, and the date of issuance thereof. Every certificate exchanged or returned to the Company shall 
be marked “cancelled” with the date of cancellation.  

Each Shareholder of the Company has the right, subject to such reasonable standards (including standards governing what information and 
documents are to be furnished at what time and location and at whose expense) as may be set forth herein or as may be established by the 
Board of Directors, to obtain copies of books and records, tax returns, shareholder lists, organizational documents, capital contribution 
statements, and other information related to the status of the business from the Company from time to time upon reasonable demand for any 
purpose reasonably related to the Shareholder’s interest as a Shareholder of the Company, but only during the Company’s normal business 
hours.  

Section 3. Lost or Destroyed Certificates  

The holder of any shares of the Company shall immediately notify the Company of any loss or destruction of any certificate issued to him. The 
Company may issue a new certificate in the place of any certificate theretofore issued by it alleged to have been lost or destroyed, and the 
Board of Directors may require the owner of the lost or destroyed certificate, or his legal representatives, to give the Company a bond in such 
sum as the Board of Directors may direct, and with such surety or sureties as may be satisfactory to the Board of Directors, to indemnify the 
Company against any claim that may be made against it on account of the alleged loss or destruction of any such certificate.  

A new certificate may be issued without requiring any bond when, in the judgment of the Board of Directors, it is proper so to do.  

Section 4. Record Date  

The Board of Directors may set a record date for a stated period for the purpose of making any proper determination with respect to 
Shareholders, including which Shareholders are entitled to notice of a meeting, vote at a meeting, receive a distribution, or be allotted other 
rights.  

The record date may not be prior to the close of business on the day the record date is fixed. The record date shall not be more than ninety 
(90) days before the date on which the action requiring the determination will be taken. In the case of a meeting of Shareholders, the record 
date shall be at least ten (10) days before the date of the meeting.  
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ARTICLE III - MEMBERSHIP AND TRANSFERABILITY  

Section 1. Shareholders  

For the purpose of this Agreement the term “Shareholder” shall mean a “Member” as defined under Section 18-101(11) of the Delaware 
Limited Liability Company Act, 6 Del. C. Sections 18-101 et seq. (the “Act”)  

As of the Effective Date, the Company has one hundred (100) Shares issued and outstanding and such Shares are held by Cliffstar Corporation. 
In consequence, as of the Effective Date, Cliffstar Corporation is the holder of 100% of the ownership interest in the profits and losses of the 
Company, has the right to receive any and all distributions from the Company, has the sole right to vote on and approve actions and decisions 
reserved to the Shareholders under this Agreement or the Act and has the right to any and all other benefits to which Shareholders of a limited 
liability company may be entitled under this Agreement or the Act.  

No person may become a Shareholder of the Company unless he, she or it holds Shares, and no person who acquires a previously outstanding 
Share or Shares in accordance with this Agreement shall be a Shareholder of the Company within the meaning of the Act unless such Share or 
Shares are acquired in compliance with the provisions of this Article III. When any person is admitted as a Shareholder or ceases to be a 
Shareholder, the Board shall prepare an Annex to this Agreement describing the then-current membership of the Company.  

Section 2. Substitute Shareholders  

No Shareholder shall have the right to designate an assignee of Shares as a substitute Shareholder. No assignee of Shares shall have the rights, 
powers and obligations of a Shareholder under this Agreement (including, without limitation, any right to vote on any matter) unless each 
Shareholder consents to the admission of the proposed assignee as a Shareholder or the proposed assignee receives 100% of the outstanding 
Shares of the Company. An assignment of a Share entitles the assignee to share in such profits and losses, to receive such distribution or 
distributions, and to receive such allocation of income, gain, loss, deduction, or credit or similar item to which the assignor was entitled to the 
extent assigned.  

Section 3. Termination of Membership  

A Shareholder ceases to be a Shareholder and to have the power to exercise any rights or powers of a Shareholder upon assignment of all of 
his, her or its Shares. The pledge of, or granting of, a security interest, lien or other encumbrance in or against, any or all of the Shares shall, by 
itself, not cause the Shareholder to cease to be a Shareholder or cease to have the power to exercise any rights or powers of a Shareholder.  

Section 4. Transferability  

No Shareholder, without the prior written consent of all other Shareholders, shall sell, assign, transfer, mortgage or pledge his, her or its Shares. 
The Company shall not be required to recognize any such 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 election of directors or for any other purpose shall be held at such time and place, within or outside the 
United States of America, as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.  

Section 2. Annual Meetings  

Annual meetings of Shareholders shall be held at such date and time as shall be designated from time to time by the Board and stated in the 
notice of the meeting, at which meeting the Shareholders shall elect the directors, and transact such other matters as may properly be brought 
before the meeting. Failure to hold an annual meeting shall not have any adverse effect on the Company or its ability to conduct business.  

Section 3. Notice of Annual Meetings  

Written notice of the annual meeting stating the place, date and hour of the meeting shall be given to each Shareholder entitled to vote at such 
meeting not less than 10 nor more than 60 days before the date of the meeting.  

Section 4. Special Meetings  

Special meetings of the Shareholders, for any purpose or purposes, unless otherwise prescribed by statute or by the Certificate of Formation 
shall be called at the request in writing of a majority of the directors, or at the request in writing of Shareholders owning a majority of the 
Shares entitled to vote. Such request shall state the purpose or purposes of the proposed meeting and shall be delivered to the Board of 
Directors, which shall set the record date and the date of the special meeting.  

Section 5. Notice of Special Meetings  

Written notice of a special meeting stating the place, date and hour of the meeting and the purpose or purposes for which the meeting is called, 
shall be given not less than 10 nor more than 60 days before the date of the meeting, to each Shareholder entitled to vote at such meeting.  

Section 6. Quorum  

The holders of a majority of the Shares issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall 
constitute a quorum at all meetings of the Shareholders for the transaction of business, except as otherwise provided by the Act or by the 
Certificate of Formation. The Shareholders present at a meeting at which a quorum is present may continue to do business until the meeting is 
concluded, notwithstanding the withdrawal of enough Shareholders to leave less than a quorum. If, however, such quorum shall not be present 
or represented at any meeting of the Shareholders, the Shareholders entitled to vote thereat, present in person or represented by proxy, shall 
have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, 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 vote of the holders of a majority of the Shares having voting power present in person or 
represented by proxy shall decide any question brought before such meeting, unless the question is one upon which by express provision of this 
Agreement, the Act, or of the Certificate of Formation, a different vote is required, in which case such express provision shall govern and 
control the decision of such question.  

Section 8. Written Action  

Any action required to be taken at any annual or special meeting of Shareholders of the Company, or any action which may be taken at any 
annual or special meeting of such Shareholders, may be taken without a meeting, without prior notice and without a vote, if a consent in 
writing, setting forth the action so taken, shall be signed by the holders of Shares having not less than the minimum amount that would be 
necessary to authorize or take such action at a meeting at which all interests in the Company entitled to vote thereon were present and voted.  

ARTICLE V - DIRECTORS  

Section 1. Management of the Company  

The business and affairs of the Company shall be managed under the direction of its Board of Directors (the “Board”), which may exercise all 
such powers of the Company and do all such lawful acts and things as are not by statute or by the Certificate of Formation or by this 
Agreement directed or required to be exercised or done by the Shareholders.  

For all purposes, the directors constituting the Board shall have the powers, duties, rights and responsibilities, and, for all statutory purposes, be 
deemed “Managers” in accordance with Section 18-402 of the Act. Each member of the Board shall have one vote on each matter submitted to 
the vote of the Board.  

A Shareholder, as such, shall not take part in, or interfere in any manner with, the management, conduct or control of the business and affairs of 
the Company, and shall not have any right or authority to act for or bind the Company.  

Section 2. Number and Term  

The number of directors of the Company shall be such number as shall be designated from time to time by resolution of the Board and initially 
shall be one (1). Each director (including any interim director chosen by the Board in accordance with Section 3 of this Article V) shall be a 
natural person and a majority of the directors (including any such interim director) constituting the Board at any time and from time to time 
must have their primary residences in the United States of America. The directors shall be elected at the annual meeting of the Shareholders, 
except as provided in Section 3 of this Article V.  

Christiaan Cronje is hereby elected as the initial director.  
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Each director elected shall hold office for a term of one year and shall serve until his/her successor is elected and qualified or until his/her 
death, resignation or removal. Any director may be removed from the Board at any time by the vote of the holders of a majority of the Shares 
then outstanding.  

Section 3. Vacancies and New Directorships  

Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a vote of the 
holders of a majority of the Shares then outstanding, and any director so chosen shall hold office until the next annual election and until his or 
her successor is duly elected and qualified, unless sooner displaced.  

Section 4. Place of Meetings  

The Board may hold meetings, both regular and special, at any place within or outside the State of Delaware, except that no such meeting may 
be held at any place outside the United States of America.  

Section 5. Regular Meetings  

Regular meetings of the Board may be held without notice at such time and at such place as shall from time to time be determined by the 
Board.  

Section 6. Special Meetings  

Special meetings of the Board may be called on the written request of two directors, upon providing one day’s notice to each director 
personally or by telephone or ten days notice by mail. A director shall waive failure to give notice, if such director shall attend or otherwise 
participate in such meeting.  

Section 7. Quorum  

At all meetings of the Board, all of the directors then in office shall constitute a quorum for the transaction of business, and the act of the 
majority of the directors present at any meeting at which there is a quorum shall be the act of the Board. If a quorum shall not be present at any 
meeting of the Board, the directors present thereat may adjourn the meeting from time to time, without notice 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 at any meeting of the Board may be taken without a meeting. Without limiting the generality of the 
foregoing, no such action may be taken by written consent of the Board.  

Section 9. Participation in Meetings by Conference Telephone  

No director may participate in a meeting of the Board unless such director is present in person at the meeting except, if circumstances make in-
person participation at the meeting impractical for any director, such director may participate in the meeting by means of conference telephone 
or similar  
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communications equipment by which all persons participating can hear each other provided that such director is in the United States of 
America at all times during the meeting and a majority of the directors constituting the Board are present in person at the meeting.  

Section 10. Committees of Directors  

The Board may designate one or more committees, each committee to consist of one or more of the directors of the Company. The Board may 
designate one or more directors as alternate members of any committee, who may replace any absent or disqualified members at any meeting of 
the committee.  

Any such committee, to the extent provided in the resolution of the Board or in this Agreement, shall have and may exercise all of the powers 
and authority of the Board and may authorize the seal of the Company, if any, to be affixed to all papers which may require it, but no such 
committee shall have the power or authority in reference to the following matters:  
   

   

Section 11. Compensation of Directors  

Each director shall be entitled to receive such compensation, if any, as may from time to time be fixed by the Board. Members of special or 
standing committees may be allowed like compensation for attending committee meetings.  

Directors may also be reimbursed by the Company for all reasonable expenses incurred in traveling to and from the place of each meeting of 
the Board or of any such committee or otherwise incurred in the performance of their duties as directors. No payment referred to herein shall 
preclude any director from serving the Company in any other capacity and receiving compensation therefor.  

ARTICLE VI - NOTICES  

Section 1. Generally  

Whenever, under the provisions of the statutes or of the Certificate of Formation, this Agreement or the Act, notice is required to be given to 
any director or Shareholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by mail, addressed to 
such director or Shareholder, at such director’s or Shareholder’s address as it appears on the records of the Company,  
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(i) approving or adopting, or recommending to the Shareholders, any action or matter expressly required by the Act to be submitted to 

Shareholders for approval or 

  

(ii) adopting, amending or repealing any provision of the Company’s Certificate of Formation or this Agreement. Such committee or 
committees shall have such name or names as may be determined from time to time by resolution adopted by the Board. The 
provisions of Sections 4 through 9 of this Article V shall also apply to meetings of each committee as if the references in such 
provisions to the Board were instead references to such committee. Each committee shall keep regular minutes of its meetings and 
report the same to the Board when requested. 



with postage thereon prepaid, and such notice shall be deemed to be given at the time when the same shall be deposited in the United States 
mail. Notice to directors may also be given by facsimile or telephone.  

Section 2. Waiver  

Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of Formation, this Agreement or the Act, a 
waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after 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 time appoint one or more persons who shall be referred to as “officers” or “representatives” of the 
Company to perform certain duties on behalf of the Company.  

Section 2. Removal  

Any officer or representative appointed by the Board may be removed at any time by the affirmative vote of the directors.  

Section 3. Authorities and Duties  

The officers and representatives of the Company shall have such authority and shall perform such duties, if any, 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,  
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(a) the debts, obligations and liabilities of the Company whether arising in contract, tort or otherwise, shall be solely the debts, 

obligations and liabilities of the Company, and 

  
(b) no Shareholder, director, officer, representative, agent or employee of the Company shall be obligated personally for any such debt, 

obligation or liability of the Company solely by reason of being a Shareholder, director, officer, representative, agent or employee 
of the Company. 



Section 2. Exculpation  

No Shareholder, director, officer, representative, agent or employee of the Company shall be liable to the Company or any other Shareholder, 
director, officer, representative, agent or employee of the Company for any loss, damage or claim incurred by reason of any act or omission of 
such Shareholder, director, officer, representative, agent or employee of the Company, except to the extent that such act or omission involved 
such person’s fraud, gross negligence or willful misconduct.  

Section 3. Indemnification  

The Company shall, to the fullest extent permitted by the Act, indemnify each person who was or is a party or is threatened to be made a party 
to any threatened, pending or completed action, suit, proceeding or claim, whether civil, criminal, administrative or investigative, by reason of 
the fact that he, she or it is or was, or has agreed to become, a Shareholder, director, officer, representative or employee of the Company, or is 
or was serving, or has agreed to serve, at the request of the Company, as a director, manager, officer, representative, partner, employee or 
trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit 
plan) (all such persons being referred to hereafter as an “Indemnitee”), or by reason of any action alleged to have been taken or omitted by an 
Indemnitee in his, her or its capacity as a Shareholder, director, officer, representative or employee of the Company, against all expenses 
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by or on behalf of an Indemnitee 
in connection with such action, suit or proceeding and any appeal therefrom.  

Such indemnification is not exclusive of any other right to indemnification provided by law or otherwise. The right to indemnification 
conferred by this Article VIII shall be deemed to be a contract between the Company and each person referred to herein. The Company may, 
but shall not be obligated to, maintain insurance, at its expense, for its benefit in respect of such indemnification and that of any such person 
whether or not the Company would otherwise have the power to indemnify such person.  

Section 4. Advances  

Any person claiming indemnification within the scope of this Article VIII shall be entitled to advances from the Company for payment of the 
expenses of defending actions against such person in the manner and to the full extent permissible under Delaware law.  

Section 5. Procedure  

On the request of any person requesting indemnification under this Article VIII, the Board or a committee thereof shall determine whether such 
indemnification is permissible or such determination shall be made by independent legal counsel if the Board or such committee so directs or if 
the Board or such committee is not empowered by statute to make such determination.  

Section 6. Other Rights  

The indemnification and advancement of expenses provided by this Article VIII shall not be deemed exclusive of any other rights to which 
those seeking indemnification or advancement of expenses may be entitled under any insurance or other agreement, vote of Shareholders or 
disinterested directors or otherwise, both as to actions in their official capacity and as to actions in another capacity while holding an office, and 
shall continue as to a person who has ceased to be a director, officer or representative and shall inure to 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 this Article VIII shall alter, to the detriment of an Indemnitee, the right of such Indemnitee to the 
advancement of expenses or indemnification hereunder related to a claim based on an act or failure to act which took place prior to such 
amendment or repeal.  

ARTICLE IX - DISTRIBUTIONS  

Section 1. Distributions  

Distributions, if any, upon the Shares may be declared by the directors at any regular or special meeting, subject to the Certificate of Formation, 
this Agreement and the Act.  

Subject to applicable law, distributions may only be declared and paid out of any funds available therefor, as often, in such amounts, and at 
such time or times as the Board of Directors may determine.  

Any such distribution shall be made to the holders of the Shares at the time of the declaration pro rata in proportion to the number of Shares 
held by each Shareholder.  

Section 2. Reserves  

Before payment of any distribution, there may be set aside out of any funds of the Company available for distribution such sum or sums as the 
Board, from time to time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies or for working capital, capital 
expenditures or operating expenses, or for equalizing distributions, or for repairing or maintaining any property, or for such other purpose as 
the Board shall deem necessary or advisable, and the Board may modify or abolish any such reserve in the manner in which it was created.  

Section 3. Distributions Upon Dissolution of the Company  

Upon dissolution of the Company, the Board shall take full account of the Company’s assets and liabilities, shall liquidate the assets as 
promptly as is consistent with obtaining fair value therefor, and shall apply and distribute the proceeds in the following order of priority:  
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(i) First, to the payment and discharge of all of the Company’s debts, liabilities, and obligations, including the establishment of 

necessary reserves; and 

  (ii) Second, to the holders of the Shares pro rata in proportion to the number of Shares held by each Shareholder. 



Section 4. Limitations on Distributions  

Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to any Shareholder on 
account of its Shares if such distribution would violate Section 18-607 of the Act or other applicable law.  

ARTICLE X - ACCOUNTING  

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

ARTICLE XI - TAXES  

Within ninety (90) days after the end of each fiscal year, the Company will cause to be delivered to the holders of Shares such information, if 
any, with respect to the Company as may be necessary for the preparation of their federal, state, or local income tax or information returns, 
including a statement showing the Company’s income, gain, loss, deduction, and credits for the fiscal year.  

ARTICLE XII - BANK ACCOUNT AND EXECUTION OF INSTRUM ENTS  

Section 1. Corporate Contracts and Instruments  

The Board, except as otherwise provided herein, may authorize any officer or officers, or representative or representatives, to enter into any 
contract or execute any instrument in the name of and on behalf of the Company. Unless so authorized or ratified by the Board, no officer, 
representative or employee shall have any power or authority to bind the Company by any contract or arrangement or to pledge its credit or to 
render it liable for any purpose or for any amount.  

Without limiting the generality of the foregoing, checks or demands for money and notes of the Company shall be signed by such officer or 
officers or such representative or representatives as the Board may from time to time designate.  

Section 2. Bank Accounts  

All funds of the Company shall be deposited in a bank account or accounts opened in the Company’s name. The Board of Directors shall 
determine the institution or institutions at which the accounts will be opened and maintained, the types of accounts, and the persons who will 
have authority with respect to the accounts and funds therein.  

All checks, drafts, bills of exchange, acceptances, bonds, endorsements, notes or other obligations, or evidences of indebtedness of the 
Company, and all deeds, mortgages, indentures, bills of sale, conveyances, endorsements, assignments, transfers, stock powers or other 
instruments of transfer, contracts, agreements, dividend or other orders, powers of attorney, proxies, waivers, consents, returns, reports, 
certificates, demands, notices or documents, and other instruments or rights of any nature, may be signed, executed, verified, acknowledged 
and delivered by such persons (whether or not representatives or employees of the Company) and in such manners as from time to time may be 
determined by the Board of Directors.  
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ARTICLE XIII - GENERAL PROVISIONS  

Section 1. Seal  

The Board may adopt a seal and use the same by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.  

Section 2. Rights of Creditors and Third Parties  

This Agreement is entered into solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit of any 
creditor of the Company or any other person.  

Section 3. Entire Agreement  

This Agreement constitutes the entire agreement of the Shareholders and the Board of Directors relating to the Company and supersedes all 
prior contracts or agreements with respect to the Company, whether oral or written.  

Section 4. Consent to Jurisdiction  

The parties to this Agreement thereby consent to the non-exclusive jurisdiction of the courts of the State of Delaware in connection with any 
matter or dispute arising under this Agreement or between them regarding the affairs of the Company.  

Section 5. Binding Effect  

This Agreement is binding on and inures to the benefit of the parties and their respective heirs, legal representatives, successors, assigns and 
transferees. If a Shareholder which is not a natural person is dissolved or terminated, the successor of such Shareholder shall be bound by the 
provisions of this Agreement.  

Section 6. Governing Law; Severability  

This Agreement is governed by and shall be construed in accordance with the law of the State of Delaware, exclusive of its conflict-of-laws 
principles. In the event of a conflict between the provisions of this Agreement and any provision of the Certificate of Formation or the Act, the 
applicable provision of this Agreement shall control, to the extent permitted by law. If any provision of this Agreement or the application 
thereof to any person or circumstance is held invalid or unenforceable to any extent, the remainder of this Agreement and the application of that 
provision shall be enforced to the fullest extent permitted by law.  
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Section 7. Further Assurances  

In connection with this Agreement and the transactions contemplated hereby, each Shareholder shall execute and deliver any additional 
documents and instruments and perform any additional acts that may be necessary or appropriate to effectuate and perform the provisions of 
this Agreement and those transactions, as requested by the Board of Directors.  

Section 8. Waiver of Certain Rights  

Each Shareholder irrevocably waives any right it may have to maintain any action for dissolution of the Company, for an accounting, for 
appointment of a liquidator, or for partition of the property of the Company. The failure of any Shareholder to insist upon strict performance of 
a covenant hereunder or of any obligation hereunder, irrespective of the length of time for which such failure continues, shall not be a waiver of 
such Shareholder’s right to demand strict compliance herewith in the future. No consent or waiver, express or implied, to or of any breach or 
default in the performance of any obligation hereunder, shall constitute a consent or waiver to or of any other breach or default in the 
performance of the same or any other obligation hereunder.  

Section 9. Notice to Shareholders of Provisions of this Agreement  

By executing this Agreement, each Shareholder acknowledges that such Shareholder has actual notice of all of the provisions of this 
Agreement. Each Shareholder hereby agrees that this Agreement constitutes adequate notice of all such provisions, and each Shareholder 
hereby waives any requirement that any further notice thereunder be given.  

Section 10. Interpretation  

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

Section 11. Counterparts  

This Agreement may be executed in any number of counterparts with the same effect as if all parties had signed the same document, and all 
counterparts shall be construed together and shall constitute the same instrument.  

Section 12. Confidentiality  

Each Shareholder agrees that at all times, including periods during which such Shareholder holds an interest in the Company and any period 
during which such Shareholder has ceased to hold an interest in the Company , such Shareholder will, and will direct the directors designated 
by it:  
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  (a) to hold in strict confidence the terms and provisions of this Agreement ; and 

  
(b) to hold in strict confidence, and not use, any confidential or proprietary data or information obtained from the Company with 

respect to the Company’s business or financial condition or otherwise except to the extent, in each case, that such information: 

  
(i) becomes a matter of public record, is published in a newspaper, magazine or other periodical, or otherwise becomes 

available to the general public or generally known in the industry, other than as a result of any act or omission of such 
Shareholder or director; 



   

   

ARTICLE XIV - AMENDMENTS  

Except as otherwise provided the Act or the Certificate of Formation, this Agreement may be altered, amended or repealed, or a new operating 
agreement may be adopted, only by the affirmative vote of the holders of a majority of the then outstanding Shares.  

   
   

IN WITNESS WHEREOF, the undersigned has caused this Limited Liability Company Agreement to be duly executed and delivered as of the 
date and year first above written.  
   

   
15  

  
(ii) becomes lawfully available to such Shareholder or director from a third party which has no duty of confidentiality with 

respect to such information; 

  

(iii) is required to be disclosed under applicable law or judicial process or any exchange or other market on which securities of a 
Shareholder are traded, but only to the extent it must be disclosed, and provided that the Shareholder gives prompt notice of 
such requirement to the Company and the other Shareholders to enable the Company or such other Shareholders to seek an 
appropriate protective order; or 

  (iv) is necessary to be disclosed in order for such Shareholder or director to properly perform his duties under this Agreement. 

CLIFFSTAR CORPORATION, as Sole Shareholder 

By   /s/ Richard Star  
  Name:       Richard Star 
  Tite:   Secretary 



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 Star Real Property LLC (the “Company”).  

2. The address of the registered office of the Company in the State of Delaware and the name and address of the registered agent of the 
Company required to be maintained at such address are as follows:  
   

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation this 16 day of July, 2002.  
   

  

REGISTERED AGENT    REGISTERED OFFICE 

The Corporation Trust Company  
Corporation Trust Center  
1209 Orange Street  
Wilmington, Delaware 19801     

Corporation Trust Center  
1209 Orange Street  
Wilmington, Delaware 19801  

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

th 
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STAR REAL PROPERTY LLC  
AMENDED AND RESTATED  

LIMITED LIABILITY COMPANY AGREEMENT  

This amended and restated limited liability company agreement (this “Agreement”) of Star Real Property LLC, a Delaware limited liability 
company (the “Company”), dated as of August 17, 2010 (the “Effective Date”) is made by Cott Acquisition LLC, a Delaware limited liability 
company, and Cliffstar LLC, a Delaware limited liability company, who together own 100% of the Shares (as hereinafter defined) of the 
Company. This Agreement shall be effective as of the Effective Date and amends and restates the Company’s previous limited liability 
company agreement in its entirety.  

ARTICLE I - FORMATION AND PURPOSE  

Section 1. Organization  

Star Real Property LLC, a limited liability company organized under the Delaware Limited Liability Company Act, 18 Del. Code. §18-101, et 
seq ., as amended from time to time (the “Act”), was organized by filing a Certificate of Formation of the Company (the “Certificate”) with the 
Secretary of State of Delaware on July 16, 2002.  

The Certificate may be restated by the Board of Directors as provided in the Act or amended by the Board of Directors with respect to the 
address of the registered office of the Company in the State of Delaware and the name and address of its registered agent in the State of 
Delaware or to make corrections required by the Act. Other additions to or amendments of the Certificate shall be authorized by the 
Shareholders as provided herein. The Board of Directors shall deliver a copy of the Certificate to any Shareholder who so requests.  

Section 2. Term  

The life of the Company shall be perpetual, unless sooner terminated pursuant to the provisions of this Agreement or as provided by law.  

Section 3. Fiscal Year  

The annual accounting period of the Company shall be its taxable, or fiscal, year. The Company’s taxable, or fiscal, year shall be selected by 
the Board of Directors, subject to the requirements and limitations of the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, from time to time as the needs of the Company’s business require.  

Section 4. Purpose  

The principal business activity and purposes of the Company shall initially be to engage in any lawful business, purpose or activity permitted 
by the Act. The Company shall possess and may exercise all of the powers and privileges granted by the Act or which may be exercised by any 
person, together with any powers incidental thereto, so far as such powers or privileges are necessary or convenient to the conduct, promotion 
or attainment of the business purposes or activities of the  



Company. The failure of the Company to observe any formalities or requirements relating to the exercise of its powers or the management of 
its business or affairs under this Agreement or the Act shall not be grounds for making its Shareholders or directors responsible for the 
liabilities of the Company.  

Section 5. Registered Office  

The registered office of the Company shall be Registered Agent Solutions, Inc., 32 W. Loockerman Street, Suite 201, Dover, Delaware 19904. 
The Company may also have offices at such other places outside the United States of America as the Board (as hereinafter defined) may from 
time to time determine or the business of the Company may require.  

Section 6. Qualification in Other Jurisdictions  

The Board of Directors shall cause the Company to be qualified or registered under applicable laws of any jurisdiction in which the Company 
transacts business and shall be authorized to execute, deliver and file any certificates and documents necessary to effect such qualification or 
registration, including without limitation, the appointment of agents for service of process in such jurisdictions.  

ARTICLE II - SHARES  

Section 1. Shares  

The Company is authorized to issue an unlimited number of Shares of common interests (the “Shares”). Each holder of Shares is referred to 
herein as a “Shareholder.” Fractions of a Share may be created and issued. The rights, preferences, privileges and restrictions granted to and 
imposed upon the Shares shall be as provided herein. The directors of the Company may, at any time and from time to time, authorize the 
Company to issue, or take subscriptions for, Shares.  

Except as otherwise provided in this Agreement, as it may be amended from time to time,  
   

   

Section 2. Certificates of Shares  

The ownership of Shares shall be evidenced by certificates. Each Shareholder shall be entitled to a certificate representing such Shareholder’s 
Shares in such form as may from time to time be prescribed by the Board of Directors. Such certificate shall be signed by the Chairman or Vice 
Chairman of the Board of Directors. Such signatures may be facsimile. In case any officer, transfer agent or registrar who has signed or whose 
facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is 
issued, it may be issued by the Company with the same effect as if he were such officer, transfer agent or registrar at the time of its issue.  

The certificates of shares of the Company shall be numbered and shall be entered in the books of the Company as they are issued. They shall 
exhibit the holder’s name and the number of shares, shall be  
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(a) all Shares are identical in all respects and entitle the holders thereof to the same rights and privileges, subject to the same 

qualifications, limitations, and restrictions, and 

  (b) the holder of each Share shall have the right to one vote per Share on each matter submitted to a vote of the Shareholders. 



signed by the Chairman or Vice Chairman of the Board of Directors and shall bear the Company seal, if any. Unless otherwise determined by 
the Board of Directors, one (1) share shall be issued to each Shareholder for each dollar (US$1.00) of share capital contributed to the Company. 
The Company shall issue share certificates to all initial Shareholders, any Shareholders later admitted, and to any Shareholder contributing 
additional capital to the Company.  

The Company shall keep a register of its Shareholders at its principal offices (or such other location as may be required by the Act), or at any 
other office designated by the Board of Directors. There shall be entered on such register, at any time of the issuance of each share, the number 
of the certificate issued, the kind of certificate issued, the name, address, and other contact information of the person owning the shares 
represented thereby, the number of such shares, and the date of issuance thereof. Every certificate exchanged or returned to the Company shall 
be marked “cancelled” with the date of cancellation.  

Each Shareholder of the Company has the right, subject to such reasonable standards (including standards governing what information and 
documents are to be furnished at what time and location and at whose expense) as may be set forth herein or as may be established by the 
Board of Directors, to obtain copies of books and records, tax returns, shareholder lists, organizational documents, capital contribution 
statements, and other information related to the status of the business from the Company from time to time upon reasonable demand for any 
purpose reasonably related to the Shareholder’s interest as a Shareholder of the Company, but only during the Company’s normal business 
hours.  

Section 3. Lost or Destroyed Certificates  

The holder of any shares of the Company shall immediately notify the Company of any loss or destruction of any certificate issued to him. The 
Company may issue a new certificate in the place of any certificate theretofore issued by it alleged to have been lost or destroyed, and the 
Board of Directors may require the owner of the lost or destroyed certificate, or his legal representatives, to give the Company a bond in such 
sum as the Board of Directors may direct, and with such surety or sureties as may be satisfactory to the Board of Directors, to indemnify the 
Company against any claim that may be made against it on account of the alleged loss or destruction of any such certificate.  

A new certificate may be issued without requiring any bond when, in the judgment of the Board of Directors, it is proper so to do.  

Section 4. Record Date  

The Board of Directors may set a record date for a stated period for the purpose of making any proper determination with respect to 
Shareholders, including which Shareholders are entitled to notice of a meeting, vote at a meeting, receive a distribution, or be allotted other 
rights.  

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

- 3 -  



ARTICLE III - MEMBERSHIP AND TRANSFERABILITY  

Section 1. Shareholders  

For the purpose of this Agreement the term “Shareholder” shall mean a “Member” as defined under Section 18-101(11) of the Delaware 
Limited Liability Company Act, 6 Del. C. Sections 18-101 et seq. (the “Act”)  

As of the Effective Date, the Company has one hundred (100) Shares issued and outstanding and such Shares are held by Cliffstar LLC (99 
Shares) and Cott Acquisition LLC (1 Share). In consequence, as of the Effective Date, Cliffstar LLC and Cott Acquisition LLC are together the 
holders of 100% of the ownership interest in the profits and losses of the Company, have the right to receive any and all distributions from the 
Company, have the right to vote on and approve actions and decisions reserved to the Shareholders under this Agreement or the Act and have 
the right to any and all other benefits to which Shareholders of a limited liability company may be entitled under this Agreement or the Act, 
each according to their relative ownership interest.  

No person may become a Shareholder of the Company unless he, she or it holds Shares, and no person who acquires a previously outstanding 
Share or Shares in accordance with this Agreement shall be a Shareholder of the Company within the meaning of the Act unless such Share or 
Shares are acquired in compliance with the provisions of this Article III. When any person is admitted as a Shareholder or ceases to be a 
Shareholder, the Board shall prepare an Annex to this Agreement describing the then-current membership of the Company.  

Section 2. Substitute Shareholders  

No Shareholder shall have the right to designate an assignee of Shares as a substitute Shareholder. No assignee of Shares shall have the rights, 
powers and obligations of a Shareholder under this Agreement (including, without limitation, any right to vote on any matter) unless each 
Shareholder consents to the admission of the proposed assignee as a Shareholder or the proposed assignee receives 100% of the outstanding 
Shares of the Company. An assignment of a Share entitles the assignee to share in such profits and losses, to receive such distribution or 
distributions, and to receive such allocation of income, gain, loss, deduction, or credit or similar item to which the assignor was entitled to the 
extent assigned.  

Section 3. Termination of Membership  

A Shareholder ceases to be a Shareholder and to have the power to exercise any rights or powers of a Shareholder upon assignment of all of 
his, her or its Shares. The pledge of, or granting of, a security interest, lien or other encumbrance in or against, any or all of the Shares shall, by 
itself, not cause the Shareholder to cease to be a Shareholder or cease to have the power to exercise any rights or powers of a Shareholder.  

Section 4. Transferability  

No Shareholder, without the prior written consent of all other Shareholders, shall sell, assign, transfer, mortgage or pledge his, her or its Shares. 
The Company shall not be required to recognize any such 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 election of directors or for any other purpose shall be held at such time and place, within or outside the 
United States of America, as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.  

Section 2. Annual Meetings  

Annual meetings of Shareholders shall be held at such date and time as shall be designated from time to time by the Board and stated in the 
notice of the meeting, at which meeting the Shareholders shall elect the directors, and transact such other matters as may properly be brought 
before the meeting. Failure to hold an annual meeting shall not have any adverse effect on the Company or its ability to conduct business.  

Section 3. Notice of Annual Meetings  

Written notice of the annual meeting stating the place, date and hour of the meeting shall be given to each Shareholder entitled to vote at such 
meeting not less than 10 nor more than 60 days before the date of the meeting.  

Section 4. Special Meetings  

Special meetings of the Shareholders, for any purpose or purposes, unless otherwise prescribed by statute or by the Certificate of Formation 
shall be called at the request in writing of a majority of the directors, or at the request in writing of Shareholders owning a majority of the 
Shares entitled to vote. Such request shall state the purpose or purposes of the proposed meeting and shall be delivered to the Board of 
Directors, which shall set the record date and the date of the special meeting.  

Section 5. Notice of Special Meetings  

Written notice of a special meeting stating the place, date and hour of the meeting and the purpose or purposes for which the meeting is called, 
shall be given not less than 10 nor more than 60 days before the date of the meeting, to each Shareholder entitled to vote at such meeting.  

Section 6. Quorum  

The holders of a majority of the Shares issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall 
constitute a quorum at all meetings of the Shareholders for the transaction of business, except as otherwise provided by the Act or by the 
Certificate of Formation. The Shareholders present at a meeting at which a quorum is present may continue to do business until the meeting is 
concluded, notwithstanding the withdrawal of enough Shareholders to leave less than a quorum. If, however, such quorum shall not be present 
or represented at any meeting of the Shareholders, the Shareholders entitled to vote thereat, present in person or represented by proxy, shall 
have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, 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 vote of the holders of a majority of the Shares having voting power present in person or 
represented by proxy shall decide any question brought before such meeting, unless the question is one upon which by express provision of this 
Agreement, the Act, or of the Certificate of Formation, a different vote is required, in which case such express provision shall govern and 
control the decision of such question.  

Section 8. Written Action  

Any action required to be taken at any annual or special meeting of Shareholders of the Company, or any action which may be taken at any 
annual or special meeting of such Shareholders, may be taken without a meeting, without prior notice and without a vote, if a consent in 
writing, setting forth the action so taken, shall be signed by the holders of Shares having not less than the minimum amount that would be 
necessary to authorize or take such action at a meeting at which all interests in the Company entitled to vote thereon were present and voted.  

ARTICLE V - DIRECTORS  

Section 1. Management of the Company  

The business and affairs of the Company shall be managed under the direction of its Board of Directors (the “Board”), which may exercise all 
such powers of the Company and do all such lawful acts and things as are not by statute or by the Certificate of Formation or by this 
Agreement directed or required to be exercised or done by the Shareholders.  

For all purposes, the directors constituting the Board shall have the powers, duties, rights and responsibilities, and, for all statutory purposes, be 
deemed “Managers” in accordance with Section 18-402 of the Act. Each member of the Board shall have one vote on each matter submitted to 
the vote of the Board.  

A Shareholder, as such, shall not take part in, or interfere in any manner with, the management, conduct or control of the business and affairs of 
the Company, and shall not have any right or authority to act for or bind the Company.  

Section 2. Number and Term  

The number of directors of the Company shall be such number as shall be designated from time to time by resolution of the Board and initially, 
upon adoption of this Agreement, shall be one (1). Each director (including any interim director chosen by the Board in accordance with 
Section 3 of this Article V) shall be a natural person and a majority of the directors (including any such interim director) constituting the Board 
at any time and from time to time must have their primary residences in the United States of America. The directors shall be elected at the 
annual meeting of the Shareholders, except as provided in Section 3 of this Article V.  

Marni Morgan Poe is hereby elected as the initial director.  

Each director elected shall hold office for a term of one year and shall serve until his/her successor is elected and qualified or until his/her 
death, resignation or removal. Any director may be removed from the Board at any time by the vote of the holders of a majority of the Shares 
then outstanding.  
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Section 3. Vacancies and New Directorships  

Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a vote of the 
holders of a majority of the Shares then outstanding, and any director so chosen shall hold office until the next annual election and until his or 
her successor is duly elected and qualified, unless sooner displaced.  

Section 4. Place of Meetings  

The Board may hold meetings, both regular and special, at any place within or outside the State of Delaware, except that no such meeting may 
be held at any place outside the United States of America.  

Section 5. Regular Meetings  

Regular meetings of the Board may be held without notice at such time and at such place as shall from time to time be determined by the 
Board.  

Section 6. Special Meetings  

Special meetings of the Board may be called on the written request of two directors, upon providing one day’s notice to each director 
personally or by telephone or ten days notice by mail. A director shall waive failure to give notice, if such director shall attend or otherwise 
participate in such meeting.  

Section 7. Quorum  

At all meetings of the Board, all of the directors then in office shall constitute a quorum for the transaction of business, and the act of the 
majority of the directors present at any meeting at which there is a quorum shall be the act of the Board. If a quorum shall not be present at any 
meeting of the Board, the directors present thereat may adjourn the meeting from time to time, without notice 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 at any meeting of the Board may be taken without a meeting. Without limiting the generality of the 
foregoing, no such action may be taken by written consent of the Board.  

Section 9. Participation in Meetings by Conference Telephone  

No director may participate in a meeting of the Board unless such director is present in person at the meeting except, if circumstances make in-
person participation at the meeting impractical for any director, such director may participate in the meeting by means of conference telephone 
or similar communications equipment by which all persons participating can hear each other provided that such director is in the United States 
of America at all times during the meeting and a majority of the directors constituting the Board are present in person at the meeting.  
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Section 10. Committees of Directors  

The Board may designate one or more committees, each committee to consist of one or more of the directors of the Company. The Board may 
designate one or more directors as alternate members of any committee, who may replace any absent or disqualified members at any meeting of 
the committee.  

Any such committee, to the extent provided in the resolution of the Board or in this Agreement, shall have and may exercise all of the powers 
and authority of the Board and may authorize the seal of the Company, if any, to be affixed to all papers which may require it, but no such 
committee shall have the power or authority in reference to the following matters:  
   

   

Section 11. Compensation of Directors  

Each director shall be entitled to receive such compensation, if any, as may from time to time be fixed by the Board. Members of special or 
standing committees may be allowed like compensation for attending committee meetings.  

Directors may also be reimbursed by the Company for all reasonable expenses incurred in traveling to and from the place of each meeting of 
the Board or of any such committee or otherwise incurred in the performance of their duties as directors. No payment referred to herein shall 
preclude any director from serving the Company in any other capacity and receiving compensation therefor.  

ARTICLE VI - NOTICES  

Section 1. Generally  

Whenever, under the provisions of the statutes or of the Certificate of Formation, this Agreement or the Act, notice is required to be given to 
any director or Shareholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by mail, addressed to 
such director or Shareholder, at such director’s or Shareholder’s address as it appears on the records of the Company, with postage thereon 
prepaid, and such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail. Notice to directors 
may also be given by facsimile or telephone.  
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(i) approving or adopting, or recommending to the Shareholders, any action or matter expressly required by the Act to be 

submitted to Shareholders for approval or 

  

(ii) adopting, amending or repealing any provision of the Company’s Certificate of Formation or this Agreement. Such 
committee or committees shall have such name or names as may be determined from time to time by resolution adopted by 
the Board. The provisions of Sections 4 through 9 of this Article V shall also apply to meetings of each committee as if the 
references in such provisions to the Board were instead references to such committee. Each committee shall keep regular 
minutes of its meetings and report the same to the Board when requested. 



Section 2. Waiver  

Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of Formation, this Agreement or the Act, a 
waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after 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 time appoint one or more persons who shall be referred to as “officers” or “representatives” of the 
Company to perform certain duties on behalf of the Company.  

Section 2. Removal  

Any officer or representative appointed by the Board may be removed at any time by the affirmative vote of the directors.  

Section 3. Authorities and Duties  

The officers and representatives of the Company shall have such authority and shall perform such duties, if any, 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,  
   

   

Section 2. Exculpation  

No Shareholder, director, officer, representative, agent or employee of the Company shall be liable to the Company or any other Shareholder, 
director, officer, representative, agent or employee of the Company for any loss, damage or claim incurred by reason of any act or omission of 
such Shareholder, director, officer, representative, agent or employee of the Company, except to the extent that such act or omission involved 
such person’s fraud, gross negligence or willful misconduct.  
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(a) the debts, obligations and liabilities of the Company whether arising in contract, tort or otherwise, shall be solely the debts, 

obligations and liabilities of the Company, and 

  
(b) no Shareholder, director, officer, representative, agent or employee of the Company shall be obligated personally for any such debt, 

obligation or liability of the Company solely by reason of being a Shareholder, director, officer, representative, agent or employee 
of the Company. 



Section 3. Indemnification  

The Company shall, to the fullest extent permitted by the Act, indemnify each person who was or is a party or is threatened to be made a party 
to any threatened, pending or completed action, suit, proceeding or claim, whether civil, criminal, administrative or investigative, by reason of 
the fact that he, she or it is or was, or has agreed to become, a Shareholder, director, officer, representative or employee of the Company, or is 
or was serving, or has agreed to serve, at the request of the Company, as a director, manager, officer, representative, partner, employee or 
trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit 
plan) (all such persons being referred to hereafter as an “Indemnitee”), or by reason of any action alleged to have been taken or omitted by an 
Indemnitee in his, her or its capacity as a Shareholder, director, officer, representative or employee of the Company, against all expenses 
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by or on behalf of an Indemnitee 
in connection with such action, suit or proceeding and any appeal therefrom.  

Such indemnification is not exclusive of any other right to indemnification provided by law or otherwise. The right to indemnification 
conferred by this Article VIII shall be deemed to be a contract between the Company and each person referred to herein. The Company may, 
but shall not be obligated to, maintain insurance, at its expense, for its benefit in respect of such indemnification and that of any such person 
whether or not the Company would otherwise have the power to indemnify such person.  

Section 4. Advances  

Any person claiming indemnification within the scope of this Article VIII shall be entitled to advances from the Company for payment of the 
expenses of defending actions against such person in the manner and to the full extent permissible under Delaware law.  

Section 5. Procedure  

On the request of any person requesting indemnification under this Article VIII, the Board or a committee thereof shall determine whether such 
indemnification is permissible or such determination shall be made by independent legal counsel if the Board or such committee so directs or if 
the Board or such committee is not empowered by statute to make such determination.  

Section 6. Other Rights  

The indemnification and advancement of expenses provided by this Article VIII shall not be deemed exclusive of any other rights to which 
those seeking indemnification or advancement of expenses may be entitled under any insurance or other agreement, vote of Shareholders or 
disinterested directors or otherwise, both as to actions in their official capacity and as to actions in another capacity while holding an office, and 
shall continue as to a person who has ceased to be a director, officer or representative and shall inure to 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 this Article VIII shall alter, to the detriment of an Indemnitee, the right of such Indemnitee to the 
advancement of expenses or indemnification hereunder related to a claim based on an act or failure to act which took place prior to such 
amendment or repeal.  

ARTICLE IX - DISTRIBUTIONS  

Section 1. Distributions  

Distributions, if any, upon the Shares may be declared by the directors at any regular or special meeting, subject to the Certificate of Formation, 
this Agreement and the Act.  

Subject to applicable law, distributions may only be declared and paid out of any funds available therefor, as often, in such amounts, and at 
such time or times as the Board of Directors may determine.  

Any such distribution shall be made to the holders of the Shares at the time of the declaration pro rata in proportion to the number of Shares 
held by each Shareholder.  

Section 2. Reserves  

Before payment of any distribution, there may be set aside out of any funds of the Company available for distribution such sum or sums as the 
Board, from time to time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies or for working capital, capital 
expenditures or operating expenses, or for equalizing distributions, or for repairing or maintaining any property, or for such other purpose as 
the Board shall deem necessary or advisable, and the Board may modify or abolish any such reserve in the manner in which it was created.  

Section 3. Distributions Upon Dissolution of the Company  

Upon dissolution of the Company, the Board shall take full account of the Company’s assets and liabilities, shall liquidate the assets as 
promptly as is consistent with obtaining fair value therefor, and shall apply and distribute the proceeds in the following order of priority:  
   

   

Section 4. Limitations on Distributions  

Notwithstanding any provision to the contrary contained in this Agreement, the Company shall not make a distribution to any Shareholder on 
account of its Shares if such distribution would violate Section 18-607 of the Act or other applicable law.  
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(i) First, to the payment and discharge of all of the Company’s debts, liabilities, and obligations, including the establishment of 

necessary reserves; and 

  (ii) Second, to the holders of the Shares pro rata in proportion to the number of Shares held by each Shareholder. 



ARTICLE X - ACCOUNTING  

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

ARTICLE XI - TAXES  

Within ninety (90) days after the end of each fiscal year, the Company will cause to be delivered to the holders of Shares such information, if 
any, with respect to the Company as may be necessary for the preparation of their federal, state, or local income tax or information returns, 
including a statement showing the Company’s income, gain, loss, deduction, and credits for the fiscal year.  

ARTICLE XII - BANK ACCOUNT AND EXECUTION OF INSTRUM ENTS  

Section 1. Corporate Contracts and Instruments  

The Board, except as otherwise provided herein, may authorize any officer or officers, or representative or representatives, to enter into any 
contract or execute any instrument in the name of and on behalf of the Company. Unless so authorized or ratified by the Board, no officer, 
representative or employee shall have any power or authority to bind the Company by any contract or arrangement or to pledge its credit or to 
render it liable for any purpose or for any amount.  

Without limiting the generality of the foregoing, checks or demands for money and notes of the Company shall be signed by such officer or 
officers or such representative or representatives as the Board may from time to time designate.  

Section 2. Bank Accounts  

All funds of the Company shall be deposited in a bank account or accounts opened in the Company’s name. The Board of Directors shall 
determine the institution or institutions at which the accounts will be opened and maintained, the types of accounts, and the persons who will 
have authority with respect to the accounts and funds therein.  

All checks, drafts, bills of exchange, acceptances, bonds, endorsements, notes or other obligations, or evidences of indebtedness of the 
Company, and all deeds, mortgages, indentures, bills of sale, conveyances, endorsements, assignments, transfers, stock powers or other 
instruments of transfer, contracts, agreements, dividend or other orders, powers of attorney, proxies, waivers, consents, returns, reports, 
certificates, demands, notices or documents, and other instruments or rights of any nature, may be signed, executed, verified, acknowledged 
and delivered by such persons (whether or not representatives or employees of the Company) and in such manners 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 by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.  
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Section 2. Rights of Creditors and Third Parties  

This Agreement is entered into solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit of any 
creditor of the Company or any other person.  

Section 3. Entire Agreement  

This Agreement constitutes the entire agreement of the Shareholders and the Board of Directors relating to the Company and supersedes all 
prior contracts or agreements with respect to the Company, whether oral or written.  

Section 4. Consent to Jurisdiction  

The parties to this Agreement thereby consent to the non exclusive jurisdiction of the courts of the State of Delaware in connection with any 
matter or dispute arising under this Agreement or between them regarding the affairs of the Company.  

Section 5. Binding Effect  

This Agreement is binding on and inures to the benefit of the parties and their respective heirs, legal representatives, successors, assigns and 
transferees. If a Shareholder which is not a natural person is dissolved or terminated, the successor of such Shareholder shall be bound by the 
provisions of this Agreement.  

Section 6. Governing Law; Severability  

This Agreement is governed by and shall be construed in accordance with the law of the State of Delaware, exclusive of its conflict of laws 
principles. In the event of a conflict between the provisions of this Agreement and any provision of the Certificate of Formation or the Act, the 
applicable provision of this Agreement shall control, to the extent permitted by law. If any provision of this Agreement or the application 
thereof to any person or circumstance is held invalid or unenforceable to any extent, the remainder of this Agreement and the application of that 
provision shall be enforced to the fullest extent permitted by law.  

Section 7. Further Assurances  

In connection with this Agreement and the transactions contemplated hereby, each Shareholder shall execute and deliver any additional 
documents and instruments and perform any additional acts that may be necessary or appropriate to effectuate and perform the provisions of 
this Agreement and those transactions, as requested by the Board of Directors.  

Section 8. Waiver of Certain Rights  

Each Shareholder irrevocably waives any right it may have to maintain any action for dissolution of the Company, for an accounting, for 
appointment of a liquidator, or for partition of the property of the Company. The failure of any Shareholder to insist upon strict performance of 
a covenant hereunder or of any obligation hereunder, irrespective of the length of time for which such failure continues, shall not be a waiver of 
such Shareholder’s right to demand strict compliance herewith in the future. No consent or waiver, express or implied, to or of any breach or 
default in the  
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performance of any obligation hereunder, shall constitute a consent or waiver to or of any other breach or default in the performance of the 
same or any other obligation hereunder.  

Section 9. Notice to Shareholders of Provisions of this Agreement  

By executing this Agreement, each Shareholder acknowledges that such Shareholder has actual notice of all of the provisions of this 
Agreement. Each Shareholder hereby agrees that this Agreement constitutes adequate notice of all such provisions, and each Shareholder 
hereby waives any requirement that any further notice thereunder be given.  

Section 10. Interpretation  

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

Section 11. Counterparts  

This Agreement may be executed in any number of counterparts with the same effect as if all parties had signed the same document, and all 
counterparts shall be construed together and shall constitute the same instrument.  

Section 12. Confidentiality  

Each Shareholder agrees that at all times, including periods during which such Shareholder holds an interest in the Company and any period 
during which such Shareholder has ceased to hold an interest in the Company , such Shareholder will, and will direct the directors designated 
by it:  
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  (a) to hold in strict confidence the terms and provisions of this Agreement ; and 

  
(b) to hold in strict confidence, and not use, any confidential or proprietary data or information obtained from the Company with 

respect to the Company’s business or financial condition or otherwise except to the extent, in each case, that such information: 

  
(i) becomes a matter of public record, is published in a newspaper, magazine or other periodical, or otherwise becomes 

available to the general public or generally known in the industry, other than as a result of any act or omission of such 
Shareholder or director; 

  
(ii) becomes lawfully available to such Shareholder or director from a third party which has no duty of confidentiality with 

respect to such information; 

  

(iii) is required to be disclosed under applicable law or judicial process or any exchange or other market on which securities of a 
Shareholder are traded, but only to the extent it must be disclosed, and provided that the Shareholder gives prompt notice of 
such requirement to the Company and the other Shareholders to enable the Company or such other Shareholders to seek an 
appropriate protective order; or 



ARTICLE XIV - AMENDMENTS  

Except as otherwise provided the Act or the Certificate of Formation, this Agreement may be altered, amended or repealed, or a new operating 
agreement may be adopted, only by the affirmative vote of the holders of a majority of the then outstanding Shares.  
   

- 15 -  

  (iv) is necessary to be disclosed in order for such Shareholder or director to properly perform his duties under this Agreement. 



IN WITNESS WHEREOF, the undersigned have caused this Limited Liability Company Agreement to be duly executed and delivered as of 
the date and year first above written.  
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COTT ACQUISITION LLC 

By:   /s/ Marni Morgan Poe  
  Name: Marni Morgan Poe  
  Title:   Vice President and Secretary  

CLIFFSTAR LLC 

By:   /s/ Marni Morgan Poe  
  Name: Marni Morgan Poe  
  Title:   Vice President and Secretary  
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CERTIFICATE OF INCORPORATION  
ON CHANGE OF NAME  

Company No.  7335813  

The Registrar of Companies for England and Wales hereby certifies that under the Companies Act 2006:  

HAMSARD 3222 LIMITED  

a company incorporated as private limited by shares; having its registered office situated in England/Wales; has changed its name to:  

COTT ACQUISITIONS LIMITED  

Given at Companies House on 11th August 2010  
   

       



   

  

CERTIFICATE OF INCORPORATION  
ON CHANGE OF NAME  

Company No.  7335813  

The Registrar of Companies for England and Wales hereby certifies that under the Companies Act 2006:  

COTT ACQUISITIONS LIMITED  

a company incorporated as private limited by shares; having its registered office situated in England/Wales; has changed its name to:  

COTT ACQUISITION LIMITED  

Given at Companies House on 13th August 2010  
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COMPANY HAVING A SHARE CAPITAL  
   

MEMORANDUM OF ASSOCIATION OF  

HAMSARD 3222 LIMITED  

Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to become a member 
of the company and to take at least one share each.  
   
   
   

   
   

HAMMONDS DIRECTORS LIMITED  

Dated: 4 August 2010  

  

Name of each subscriber    Authentication by each subscriber 
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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  

   

In the articles, unless the context requires otherwise:  

“ articles ” means the Company’s articles of association.  

“ bankruptcy ” includes individual insolvency proceedings in a jurisdiction other than England and Wales or Northern Ireland 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 section 2 of the Companies Act 2006), in so far as they apply to the 
Company.  

“ director ” means a director of the Company, and includes any person occupying the position of director, by whatever name called.  

“ distribution recipient ” has the meaning given in article 33.  

“ document ” includes, unless otherwise specified, any document sent or supplied in electronic form.  

“ electronic form ” has the meaning given in section 1168 of the Companies Act 2006.  

“ fully paid ” in relation to a share, means that the nominal value and any premium to be paid to the Company in respect of that share 
have been paid to the Company.  

“ hard copy form ” has the meaning given in section 1168 of the Companies Act 2006.  

“ holder ” in relation to shares means the person whose name is entered in the register of members as the holder of the shares.  

“ instrument ” means a document in hard copy form  

“ Model Articles ” means the model articles for private companies limited by shares contained in Schedule 1 of the Companies (Model 
Articles) Regulations 208 (SI 2008/3229)  

“ ordinary resolution ” has the meaning given in section 282 of the Companies Act 2006  

“ paid ” means paid or credited as paid.  

“ participate ”, in relation to a directors’ meeting, has the meaning given in article 10.  

“  proxy notice ”  has the meaning given in article 47.  

1 DEFINED TERMS 



“ 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 Companies Act 2006.  

“ subsidiary ” has the meaning given in section 1159 of the Companies Act 2006.  

“ transmittee ” means a person entitled to a share by reason of the death or bankruptcy of a shareholder or otherwise by operation of law. 

“ writing ” means the representation or reproduction of words, symbols or other information in a visible form by any method or 
combination of methods, whether sent or supplied in electronic form or otherwise.  

Unless the context otherwise requires, other words or expressions contained in these articles bear the same meaning as in the Companies 
Act 2006 as in force on the date when these articles become binding on the Company.  

   

The Model Articles shall not apply to the Company.  
   

The liability of the members is limited to the amount, if any, unpaid on the shares held by them.  

PART 2  

DIRECTORS  
DIRECTORS’ POWERS AND RESPONSIBILITIES  

   

Subject to the articles, the directors are responsible for the management of the Company’s business, for which purpose they may exercise 
all the powers of the Company.  

   

   

   

   

   

   

   

   

   

   

as they think fit.  

2 EXCLUSION OF THE MODEL ARTICLES 

3 LIABILITY OF MEMBERS 

4 DIRECTORS’ GENERAL AUTHORITY 

5 SHAREHOLDERS’  RESERVE POWER 

5.1 The shareholders may, by special resolution, direct the directors to take, or refrain from taking, specified action. 

5.2 No such special resolution invalidates anything, which the directors have done before the passing of the resolution. 

6 DIRECTORS MAY DELEGATE 

6.1 Subject to the articles, the directors may delegate any of the powers, which are conferred on them under the 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; 



   

   

   

   

DECISION-MAKING BY DIRECTORS  
   

   

   

   

   

the general rule does not apply, and the director may take decisions without regard to any of the provisions of the articles relating to 
directors’ decision-making.  

   

   

   

   

   

   

   

   

   

   

   

   

6.2 If the directors so specify, any such delegation may authorise further delegation of the directors’ powers by any person to whom they are 
delegated. 

6.3 The directors may revoke any delegation in whole or part, or alter its terms and conditions. 

7 COMMITTEES 

7.1 Committees to which the directors delegate any of their powers must follow procedures, which are based as far as they are applicable on 
those provisions of the articles which govern the taking of decisions by directors. 

7.2 The directors may make rules of procedure for all or any committees, which prevail over rules derived from the articles if they are not 
consistent with them. 

8 DIRECTORS TO TAKE DECISIONS COLLECTIVELY 

8.1 The general rule about decision-making by directors is that any decision of the directors must be either a majority decision at a meeting or 
a decision taken in accordance with article 9. 

8.2 If: 

  (a) the Company only has one director; and 

  (b) no provision of the articles requires it to have more than one director, 

9 UNANIMOUS DECISIONS 

9.1 A decision of the directors is taken in accordance with this article when all eligible directors indicate to each other by any means that they 
share a common view on a matter. 

9.2 Such a decision may take the form of a resolution in writing, copies of which have been signed by each eligible director or to which each 
eligible director has otherwise indicated agreement in writing. 

9.3 References in this article to eligible directors are to directors who would have been entitled to vote on the matter had it been proposed as a 
resolution at a directors’  meeting. 

9.4 A decision may not be taken in accordance with this article if the eligible directors would not have formed a quorum at such a meeting. 

10 CALLING A DIRECTORS ’ MEETING 

10.1 Any director may call a directors’ meeting by giving notice of the meeting to the directors or by authorising the Company secretary (if 
any) to give such notice. 

10.2 Notice of any directors’  meeting must indicate: 

  (a) its proposed date and time; 

  (b) where it is to take place; and 

  
(c) if it is anticipated that directors participating in the meeting will not be in the same place, how it is proposed that they should 

communicate with each other during the meeting. 

10.3 Notice of a directors’  meeting must be given to each director, but need not be in writing. 



   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

If a proposed decision of the directors is concerned with an actual or proposed transaction or arrangement with the Company in which the 
director is interested (whether directly or indirectly), that director is to be counted as participating in the decision-making process for 
quorum or voting purposes.  

10.4 Notice of a directors’ meeting need not be given to directors who waive their entitlement to notice of that meeting, by giving notice to 
that effect to the Company not more than 7 days after the date on which the meeting is held. Where such notice is given after the meeting 
has been held, that does not affect the validity of the meeting, or of any business conducted at it. 

11 PARTICIPATION IN DIRECTORS ’  MEETINGS 

11.1 Subject to the articles, directors participate in a directors’  meeting, or part of a directors’  meeting, when: 

  (a) the meeting has been called and takes place in accordance with the articles; and 

  
(b) they can each communicate to the others any information or opinions they have on any particular item of the business of the 

meeting. 

11.2 In determining whether directors are participating in a directors’ meeting, it is irrelevant where any director is or how they communicate 
with each other. 

11.3 If all the directors participating in a meeting are not in the same place, they may decide that the meeting is to be treated as taking place 
wherever any of them is. 

12 QUORUM FOR DIRECTORS’  MEETINGS 

12.1 At a directors’  meeting, unless a quorum is participating, no proposal is to be voted on, except a proposal to call another meeting. 

12.2 The quorum for directors’ meetings may be fixed from time to time by a decision of the directors, but it must never be less than two, and 
unless otherwise fixed it is two. 

12.3 If the total number of directors for the time being is less than the quorum required, the directors must not take any decision other than a 
decision: 

  (a) to appoint further directors; or 

  (b) to call a general meeting so as to enable the shareholders to appoint further directors. 

13 CHAIRING OF DIRECTORS ’  MEETINGS 

13.1 The directors may appoint a director to chair their meetings. 

13.2 The person so appointed for the time being is known as the chairman. 

13.3 The directors may terminate the chairman’s appointment at any time. 

13.4 If the chairman is not participating in a directors’ meeting within ten minutes of the time at which it was to start, the participating 
directors must appoint one of themselves to chair it. 

14 CASTING VOTE 

14.1 If the numbers of votes for and against a proposal are equal, the chairman or other director chairing the meeting has a casting vote. 

14.2 But this does not apply if, in accordance with the articles, the chairman or other director is not to be counted as participating in the 
decision-making process for quorum or voting purposes. 

15 DIRECTORS’ INTERESTS 



   

   

   

   

   

   

   

   

   

This will not affect anything done by the director prior to such termination or variation in accordance with the terms of the authorisation.  
   

   

   

Where to do so would amount to a breach of that confidence.  
   

   

   

   

   

   

16 DIRECTORS’ CONFLICTS OF INTEREST 

16.1 The Directors may, in accordance with the requirements set out in this Article, authorise any matter proposed to them by any director 
which would, if not authorised, involve a director breaching his duty under section 175 of the Companies Act 2006 to avoid conflicts of 
interest (“  Conflict ” ). 

16.2 Any authorisation under this Article will be effective only if: 

  
(a) The matter in question shall have been proposed by any director for consideration at a meeting of directors in the same way that any 

other matter may be proposed to the directors under the provisions of these Articles or in such other manner as the directors may 
determine; 

  
(b) Any requirement as to quorum at the meeting of the directors at which the matter is considered is met without counting the director 

in question; and 

  (c) The matter was agreed without his voting or would have been agreed to if his vote had not been counted. 

16.3 Any authorisation of a Conflict under this Article may (whether at the time of giving the authorisation or subsequently): 

  (a) Extend to any actual or potential conflict of interest which may reasonably be expected to rise out of the Conflict so authorised; 

  (b) Be subject to such terms and for such duration, or impose such limits or conditions as the directors may determine; 

  (c) Be terminated or varied by the directors at any time. 

16.4 In authorising a Conflict, the directors may decide (whether at the time of giving the authorisation or subsequently) that if a director has 
obtained any information through his involvement in the Conflict otherwise than as a director of the Company and in respect of which he 
owes a duty of confidentiality to another person the director is under no obligation to: 

  (a) Disclose such information to the directors or to any director or other officer or employee of the Company; 

  (b) Use or apply any such information in performing his duties as a director; 

16.5 Were the directors authorise a Conflict they may provide, without limitation (whether at the time of giving the authorisation or 
subsequently) that the director: 

  (a) Is excluded from discussions (whether at meetings or otherwise) related to the Conflict; 

  (b) Is not given any documents or other information relating to the Conflict; 

  
(c) May or may not vote (or may or may not be counted in the quorum) at any future meeting of directors in relation to any resolution 

relating to the Conflict. 

16.6 Where the directors authorise a Conflict: 

  (a) The director will be obliged to conduct himself in accordance with any terms imposed by the directors in relation to the Conflict; 



   

   

The directors must ensure that the Company keeps a record, in writing, for at least 10 years from the date of the decision recorded, of 
every unanimous or majority decision taken by the directors.  

   

Subject to the articles, the directors may make any rule which they think fit about how they take decisions, and about how such rules are 
to be recorded or communicated to directors.  

APPOINTMENT OF DIRECTORS  
   

   

   

   

   

   

   

   

   

   

   

   

  
(b) The director will not infringe any duty he owes to the Company by virtue of sections 171 to 177 of the Companies Act 2006 

provided he acts in accordance with such terms, limits and conditions (If any) as the directors impose in respect of its authorisation. 

16.7 A director is not required, by reason of being a director (or because of the fiduciary relationship established by reason of being a director), 
to account to the Company for any remuneration, profit or other benefit which he derives from or in connection with a relationship 
involving a Conflict which has been authorised by the directors or by the Company in general meeting (subject in each case to any terms, 
limits or conditions attaching to that authorisation) and no contract shall be liable to be avoided on such grounds. 

17 RECORDS OF DECISIONS TO BE KEPT 

18 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES 

19 METHODS OF APPOINTING DIRECTORS 

19.1 Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to be a director: 

  (a) by ordinary resolution; or 

  (b) by a decision of the directors. 

19.2 In any case where, as a result of death, the Company has no shareholders and no directors, the personal representatives of the last 
shareholder to have died have the right, by notice in writing, to appoint a person to be a director. 

19.3 For the purposes of paragraph 19.2, where two or more shareholders die in circumstances rendering it uncertain who was the last to die, a 
younger shareholder is deemed to have survived an older shareholder. 

20 TERMINATION OF DIRECTORS’ APPOINTMENT 

20.1 A person ceases to be a director as soon as: 

  
(a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or is prohibited from being a director by 

law; 

  (b) a bankruptcy order is made against that person; 

  (c) a composition is made with that person’s creditors generally in satisfaction of that person’s debts; 

  
(d) a registered medical practitioner who is treating that person gives a written opinion to the Company stating that that person has 

become physically or mentally incapable of acting as a director and may remain so for more than three months; 



   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in relation to the Company.  

PART 3  

SHARES AND DISTRIBUTIONS  

SHARES  
   

   

   

   

   

  
(e) by reason of that person’s mental health, a court makes an order which wholly or partly prevents that person from personally 

exercising any powers or rights which that person would otherwise have; 

  
(f) notification is received by the Company from the director that the director is resigning from office, and such resignation has taken 

effect in accordance with its terms. 

21 DIRECTORS’ REMUNERATION 

21.1 Directors may undertake any services for the Company that the directors decide. 

21.2 Directors are entitled to such remuneration as the directors determine: 

  (a) for their services to the Company as directors; and 

  (b) for any other service which they undertake for the Company. 

21.3 Subject to the articles, a director’s remuneration may: 

  (a) take any form; and 

  
(b) include any arrangements in connection with the payment of a pension, allowance or gratuity, or any death, sickness or disability 

benefits, to or in respect of that director. 

21.4 Unless the directors decide otherwise, directors’  remuneration accrues from day to day. 

21.5 Unless the directors decide otherwise, directors are not accountable to the Company for any remuneration, which they receive as directors 
or other officers or employees of the Company’s subsidiaries or of any other body corporate in which the Company is interested. 

22 DIRECTORS’ EXPENSES 

22.1 The Company may pay any reasonable expenses which the directors properly incur in connection with their attendance at: 

  (a) meetings of directors or committees of directors, 

  (b) general meetings; or 

  (c) separate meetings of the holders of any class of shares or of debentures of the Company, 

23 ALL SHARES TO BE FULLY PAID UP 

23.1 No share is to be issued for less than the aggregate of its nominal value and any premium to be paid to the Company in consideration for 
its issue. 

23.2 This does not apply to shares taken on the formation of the Company by the subscribers to the Company’s memorandum. 

24 DIRECTORS’ POWERS TO ALLOT SHARES 

24.1 In accordance with the provisions of section 550 of the Companies Act 2006, the directors may exercise any power of the Company: 



   

And any such allotment may be made as if section 561 of the Companies Act 2006 (existing shareholders’ rights of pre-emption) did not 
apply to such allotment.  

   

Except as required by law, no person is to be recognised by the Company as holding any share upon any trust, and except as otherwise 
required by law or the articles, the Company is not in any way to be bound by or recognise any interest in a share other than the holder’s 
absolute ownership of it and all the rights attaching to it.  

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

that shareholder is entitled to be issued with a replacement certificate in respect of the same shares.  
   

   

   

   

   

   

  (a) To allot shares; or 

  (b) To grant rights to subscribe for or to convert any security into such shares, 

25 COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS 

26 SHARE CERTIFICATES 

26.1 The Company must issue each shareholder, free of charge, with one or more certificates in respect of the shares which that shareholder 
holds. 

26.2 Every certificate must specify: 

  (a) in respect of how many shares, of what class, it is issued; 

  (b) the nominal value of those shares; 

  (c) that the shares are fully paid; and 

  (d) any distinguishing numbers assigned to them. 

26.3 No certificate may be issued in respect of shares of more than one class. 

26.4 If more than one person holds a share, only one certificate may be issued in respect of it. 

26.5 Certificates must: 

  (a) have affixed to them the Company’s common seal; or 

  (b) be otherwise executed in accordance with the Companies Acts. 

27 REPLACEMENT SHARE CERTIFICATES 

27.1 If a certificate issued in respect of a shareholder’s shares is: 

  (a) damaged or defaced; or 

  (b) said to be lost, stolen or destroyed, 

27.2 A shareholder exercising the right to be issued with such a replacement certificate: 

  (a) may at the same time exercise the right to be issued with a single certificate or separate certificates; 

  (b) must return the certificate which is to be replaced to the Company if it is damaged or defaced; and 

  (c) must comply with such conditions as to evidence, indemnity and the payment of a reasonable fee as the directors decide. 

28 SHARE TRANSFERS 

28.1 Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved by the directors, which is 
executed by or on behalf of the transferor. 



   

   

   

   

   

   

   

   

   

   

   

   

   

   

If a notice is given to a shareholder in respect of shares and a transmittee is entitled to those shares, the transmittee is bound by the notice 
if it was given to the shareholder before the transmittee’s name has been entered in the register of members.  

DIVIDENDS AND OTHER DISTRIBUTIONS  
   

   

   

   

   

28.2 No fee may be charged for registering any instrument of transfer or other document relating to or affecting the title to any share. 

28.3 The Company may retain any instrument of transfer, which is registered. 

28.4 The transferor remains the holder of a share until the transferee’s name is entered in the register of members as holder of it. 

28.5 The directors may refuse to register the transfer of a share, and if they do so, the instrument of transfer must be returned to the transferee 
with the notice of refusal unless they suspect that the proposed transfer may be fraudulent. 

29 TRANSMISSION OF SHARES 

29.1 If title to a share passes to a transmittee, the Company may only recognise the transmittee as having any title to that share. 

29.2 A transmittee who produces such evidence of entitlement to shares as the directors may properly require: 

  (a) may, subject to the articles, choose either to become the holder of those shares or to have them transferred to another person; and 

  (b) subject to the articles, and pending any transfer of the shares to another person, has the same rights as the holder had. 

29.3 But transmittees do not have the right to attend or vote at a general meeting, or agree to a proposed written resolution, in respect of shares 
to which they are entitled, by reason of the holder’s death or bankruptcy or otherwise, unless they become the holders of those shares. 

30 EXERCISE OF TRANSMITTEES ’  RIGHTS 

30.1 Transmittees who wish to become the holders of shares to which they have become entitled must notify the Company in writing of that 
wish. 

30.2 If the transmittee wishes to have a share transferred to another person, the transmittee must execute an instrument of transfer in respect of 
it. 

30.3 Any transfer made or executed under this article is to be treated as if it were made or executed by the person from whom the transmittee 
has derived rights in respect of the share, and as if the event which gave rise to the transmission had not occurred. 

31 TRANSMITTEES BOUND BY PRIOR NOTICES 

32 PROCEDURE FOR DECLARING DIVIDENDS 

32.1 The Company may by ordinary resolution declare dividends, and the directors may decide to pay interim dividends. 

32.2 A dividend must not be declared unless the directors have made a recommendation as to its amount. Such a dividend must not exceed the 
amount recommended by the directors. 

32.3 No dividend may be declared or paid unless it is in accordance with shareholders’  respective rights. 

32.4 Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the terms on which shares are issued, specify 
otherwise, it must be paid by reference to each shareholder’s holding of shares on the date of the resolution or decision to declare or pay 
it. 



   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

may be invested or otherwise made use of by the directors for the benefit of the Company until claimed.  

32.5 If the Company’s share capital is divided into different classes, no interim dividend may be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arrear. 

32.6 The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the profits available for distribution 
justify the payment. 

32.7 If the directors act in good faith, they do not incur any liability to the holders of shares conferring preferred rights for any loss they may 
suffer by the lawful payment of an interim dividend on shares with deferred or non-preferred rights. 

33 PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS 

33.1 Where a dividend or other sum which is a distribution is payable in respect of a share, it must be paid by one or more of the following 
means: 

  
(a) transfer to a bank or building society account specified by the distribution recipient either in writing or as the directors may 

otherwise decide; 

  
(b) sending a cheque made payable to the distribution recipient by post to the distribution recipient at the distribution recipient’s 

registered address (if the distribution recipient is a holder of the share), or (in any other case) to an address specified by the 
distribution recipient either in writing or as the directors may otherwise decide; 

  
(c) sending a cheque made payable to such person by post to such person at such address as the distribution recipient has specified 

either in writing or as the directors may otherwise decide; or 

  
(d) any other means of payment as the directors agree with the distribution recipient either in writing or by such other means as the 

directors decide. 

33.2 In the articles, “ the distribution recipient”  means, in respect of a share in respect of which a dividend or other sum is payable: 

  (a) the holder of the share; or 

  (b) if the share has two or more joint holders, whichever of them is named first in the register of members; or 

  (c) if the holder is no longer entitled to the share by reason of death or bankruptcy, or otherwise by operation of law, the transmittee. 

34 NO INTEREST ON DISTRIBUTIONS 

34.1 The Company may not pay interest on any dividend or other sum payable in respect of a share unless otherwise provided by: 

  (a) the terms on which the share was issued; or 

  (b) the provisions of another agreement between the holder of that share and the Company. 

35 UNCLAIMED DISTRIBUTIONS 

35.1 All dividends or other sums which are: 

  (a) payable in respect of shares; and 

  (b) unclaimed after having been declared or become payable, 



   

   

the distribution recipient is no longer entitled to that dividend or other sum and it ceases to remain owing by the Company.  
   

   

   

   

   

   

   

   

   

   

the notice is not effective unless it is expressed to be given, and signed, by all the holders or persons otherwise entitled to the share.  

CAPITALISATION OF PROFITS  
   

   

   

   

   

   

   

35.2 The payment of any such dividend or other sum into a separate account does not make the Company a trustee in respect of it if: 

  (a) twelve years have passed from the date on which a dividend or other sum became due for payment; and 

  (a) the distribution recipient has not claimed it, 

36 NON-CASH DISTRIBUTIONS 

36.1 Subject to the terms of issue of the share in question, the Company may, by ordinary resolution on the recommendation of the directors, 
decide to pay all or part of a dividend or other distribution payable in respect of a share by transferring non-cash assets of equivalent 
value (including, without limitation, shares or other securities in any company). 

36.2 For the purposes of paying a non-cash distribution, the directors may make whatever arrangements they think fit, including, where any 
difficulty arises regarding the distribution: 

  (a) fixing the value of any assets; 

  (b) paying cash to any distribution recipient on the basis of that value in order to adjust the rights of recipients; and 

  (c) vesting any assets in trustees. 

37 WAIVER OF DISTRIBUTIONS 

37.1 Distribution recipients may waive their entitlement to a dividend or other distribution payable in respect of a share by giving the 
Company notice in writing to that effect, but if: 

  (a) the share has more than one holder; or 

  
(b) more than one person is entitled to the share, whether by reason of the death or bankruptcy of one or more joint holders, or 

otherwise, 

38 AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITA LISED SUMS 

38.1 Subject to the articles, the directors may, if they are so authorised by an ordinary resolution: 

  
(a) decide to capitalise any profits of the Company (whether or not they are available for distribution) which are not required for paying 

a preferential dividend, or any sum standing to the credit of the Company’s share premium account or capital redemption reserve; 
and 

  
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the persons who would have been entitled to it if it 

were distributed by way of dividend (the “persons entitled” ) and in the same proportions. 

38.2 Capitalised sums must be applied: 

  (a) on behalf of the persons entitled; and 

  (b) in the same proportions as a dividend would have been distributed to them. 



   

   

   

   

   

PART 4  

DECISION-MAKING BY SHAREHOLDERS  

ORGANISATION OF GENERAL MEETINGS  
   

   

   

   

   

   

   

   

   

No business other than the appointment of the chairman of the meeting is to be transacted at a general meeting if the persons attending it 
do not constitute a quorum.  

   

   

38.3 Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the capitalised sum which are then allotted 
credited as fully paid to the persons entitled or as they may direct. 

38.4 A capitalised sum which was appropriated from profits available for distribution may be applied in paying up new debentures of the 
Company which are then allotted credited as fully paid to the persons entitled or as they may direct. 

38.5 Subject to the articles the directors may: 

  (a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and partly in another; 

  
(b) make such arrangements as they think fit to deal with shares or debentures becoming distributable in fractions under this article 

(including the issuing of fractional certificates or the making of cash payments); and 

  
(c) authorise any person to enter into an agreement with the Company on behalf of all the persons entitled which is binding on them in 

respect of the allotment of shares and debentures to them under this article. 

39 ATTENDANCE AND SPEAKING AT GENERAL MEETINGS 

39.1 A person is able to exercise the right to speak at a general meeting when that person is in a position to communicate to all those attending 
the meeting, during the meeting, any information or opinions which that person has on the business of the meeting. 

39.2 A person is able to exercise the right to vote at a general meeting when 

  (a) that person is able to vote, during the meeting, on resolutions put to the vote at the meeting; and 

  
(b) that person’s vote can be taken into account in determining whether or not such resolutions are passed at the same time as the votes 

of all the other persons attending the meeting. 

39.3 The directors may make whatever arrangements they consider appropriate to enable those attending a general meeting to exercise their 
rights to speak or vote at it. 

39.4 In determining attendance at a general meeting, it is immaterial whether any two or more members attending it are in the same place as 
each other. 

39.5 Two or more persons who are not in the same place as each other attend a general meeting if their circumstances are such that if they 
have (or were to have) rights to speak and vote at that meeting, they are (or would be) able to exercise them. 

40 QUORUM FOR GENERAL MEETINGS 

41 CHAIRING GENERAL MEETINGS 

41.1 If the directors have appointed a chairman, the chairman shall chair general meetings if present and willing to do so. 



   

   

must appoint a director or shareholder to chair the meeting, and the appointment of the chairman of the meeting must be the first business 
of the meeting.  

   

   

   

   

   

   

to attend and speak at a general meeting.  
   

   

   

   

   

   

   

   

   

   

   

   

   

41.2 If the directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting or is not present within ten minutes of 
the time at which a meeting was due to start: 

  (a) the directors present; or 

  (b) (if no directors are present), the meeting 

41.3 The person chairing a meeting in accordance with this article is referred to as “ the chairman of the meeting” . 

42 ATTENDANCE AND SPEAKING BY DIRECTORS AND NON -SHAREHOLDERS 

42.1 Directors may attend and speak at general meetings, whether or not they are shareholders. 

42.2 The chairman of the meeting may permit other persons who are not: 

  (a) shareholders of the Company; or 

  (b) otherwise entitled to exercise the rights of shareholders in relation to general meetings, 

43 ADJOURNMENT 

43.1 If the persons attending a general meeting within half an hour of the time at which the meeting was due to start do not constitute a 
quorum, or if during a meeting a quorum ceases to be present, the chairman of the meeting must adjourn it. 

43.2 The chairman of the meeting may adjourn a general meeting at which a quorum is present if: 

  (a) the meeting consents to an adjournment; or 

  
(b) it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of any person attending the meeting 

or ensure that the business of the meeting is conducted in an orderly manner. 

43.3 The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting. 

43.4 When adjourning a general meeting, the chairman of the meeting must: 

  
(a) either specify the time and place to which it is adjourned or state that it is to continue at a time and place to be fixed by the 

directors; and 

  (b) have regard to any directions as to the time and place of any adjournment which have been given by the meeting. 

43.5 If the continuation of an adjourned meeting is to take place more than 14 days after it was adjourned, the Company must give at least 7 
clear days’  notice of it (that is, excluding the day of the adjourned meeting and the day on which the notice is given): 

  (a) to the same persons to whom notice of the Company’s general meetings is required to be given; and 

  (b) containing the same information which such notice is required to contain. 

43.6 No business may be transacted at an adjourned general meeting which could not properly have been transacted at the meeting if the 
adjournment had not taken place. 



VOTING AT GENERAL MEETINGS  
   

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is duly demanded in accordance with 
the articles.  

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

44 VOTING: GENERAL 

45 ERRORS AND DISPUTES 

45.1 No objection may be raised to the qualification of any person voting at a general meeting except at the meeting or adjourned meeting at 
which the vote objected to is tendered, and every vote not disallowed at the meeting is valid. 

45.2 Any such objection must be referred to the chairman of the meeting, whose decision is final. 

46 POLL VOTES 

46.1 A poll on a resolution may be demanded: 

  (a) in advance of the general meeting where it is to be put to the vote; or 

  
(b) at a general meeting, either before a show of hands on that resolution or immediately after the result of a show of hands on that 

resolution is declared. 

46.2 A poll may be demanded by: 

  (a) the chairman of the meeting; 

  (b) the directors; 

  (c) two or more persons having the right to vote on the resolution; or 

  
(d) a person or persons representing not less than one tenth of the total voting rights of all the shareholders having the right to vote on 

the resolution. 

46.3 A demand for a poll may be withdrawn if: 

  (a) the poll has not yet been taken; and 

  (b) the chairman of the meeting consents to the withdrawal. 

46.4 Polls must be taken immediately and in such manner as the chairman of the meeting directs. 

47 CONTENT OF PROXY NOTICES 

47.1 Proxies may only validly be appointed by a notice in writing (a “  proxy notice ” ) which: 

  (a) states the name and address of the shareholder appointing the proxy; 

  (b) identifies the person appointed to be that shareholder’s proxy and the general meeting in relation to which that person is appointed; 

  
(c) is signed by or on behalf of the shareholder appointing the proxy, or is authenticated in such manner as the directors may determine; 

and 

  
(d) is delivered to the Company in accordance with the articles and any instructions contained in the notice of the general meeting to 

which they relate. 

47.2 The Company may require proxy notices to be delivered in a particular form, and may specify different forms for different purposes. 

47.3 Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain from voting) on one or more 
resolutions. 



   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

PART 5  

ADMINISTRATIVE ARRANGEMENTS  
   

   

   

47.4 Unless a proxy notice indicates otherwise, it must be treated as: 

  
(a) allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the 

meeting; and 

  
(b) appointing that person as a proxy in relation to any adjournment of the general meeting to which it relates as well as the meeting 

itself. 

48 DELIVERY OF PROXY NOTICES 

48.1 A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains so entitled in 
respect of that meeting or any adjournment of it, even though a valid proxy notice has been delivered to the Company by or on behalf of 
that person. 

48.2 An appointment under a proxy notice may be revoked by delivering to the Company a notice in writing given by or on behalf of the 
person by whom or on whose behalf the proxy notice was given. 

48.3 A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or adjourned meeting to which it 
relates. 

48.4 If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written evidence of the authority of the 
person who executed it to execute it on the appointor’s behalf. 

49 AMENDMENTS TO RESOLUTIONS 

49.1 An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if: 

  
(a) notice of the proposed amendment is given to the Company in writing by a person entitled to vote at the general meeting at which it 

is to be proposed not less than 48 hours before the meeting is to take place (or such later time as the chairman of the meeting may 
determine); and 

  
(b) the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially alter the scope of the 

resolution. 

49.2 A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if: 

  (a) the chairman of the meeting proposes the amendment at the general meeting at which the resolution is to be proposed; and 

  (b) the amendment does not go beyond what is necessary to correct a grammatical or other non-substantive error in the resolution. 

49.3 If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is out of order, the chairman’s 
error does not invalidate the vote on that resolution. 

50 MEANS OF COMMUNICATION TO BE USED 

50.1 Subject to the articles, anything sent or supplied by or to the Company under the articles may be sent or supplied in any way in which the 
Companies Act 2006 provides for documents or information which are authorised or required by any provision of that Act to be sent or 
supplied by or to the Company. 

50.2 A document or information sent or supplied by the Company in electronic form shall be deemed to have been received by the intended 
recipient on the day following that on  



   

   

   

   

   

   

   

   

   

   

   

   

Except as provided by law or authorised by the directors or an ordinary resolution of the Company, no person is entitled to inspect any of 
the Company’s accounting or other records or documents merely by virtue of being a shareholder.  

   

The directors may decide to make provision for the benefit of persons employed or formerly employed by the Company or any of its 
subsidiaries (other than a director or former director or shadow director) in connection with the cessation or transfer to any person of the 
whole or part of the undertaking of the Company or that subsidiary.  

DIRECTORS’ INDEMNITY AND INSURANCE  
   

   

   

   

  
which the document or information was sent. Proof that a document or information in electronic form was sent in accordance with 
guidance issued by the Institute of Chartered Secretaries and Administrators from time to time shall be conclusive evidence that the 
document or information was served.  

50.3 Where a document or information is sent by post (whether in hard copy or electronic form) to an address outside the United Kingdom. It 
is deemed to have been received by the intended recipient at the expiration of seven days after it was posted. 

50.4 Subject to the articles, any notice or document to be sent or supplied to a director in connection with the taking of decisions by directors 
may also be sent or supplied by the means by which that director has asked to be sent or supplied with such notices or documents for the 
time being. 

50.5 A director may agree with the Company that notices or documents sent to that director in a particular way are to be deemed to have been 
received within a specified time of their being sent, and for the specified time to be less than 48 hours. 

51 COMPANY SEALS 

51.1 Any common seal may only be used by the authority of the directors. 

51.2 The directors may decide by what means and in what form any common seal is to be used. 

51.3 Unless otherwise decided by the directors, if the Company has a common seal and it is affixed to a document, the document must also be 
signed by at least one authorised person in the presence of a witness who attests the signature. 

51.4 For the purposes of this article, an authorised person is: 

  (a) any director of the Company; 

  (b) the Company secretary (if any); or 

  (c) any person authorised by the directors for the purpose of signing documents to which the common seal is applied. 

52 NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS 

53 PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS 

54 INDEMNITY 

54.1 Subject to paragraph 54.2, a relevant director of the Company or an associated company may be indemnified out of the Company’s assets 
against: 

  
(a) any liability incurred by that director in connection with any negligence, default, breach of duty or breach of trust in relation to the 

Company or an associated company, 

  
(b) any liability incurred by that director in connection with the activities of the Company or an associated company in its capacity as a 

trustee of an occupational pension scheme (as defined in section 235(6) of the Companies Act 2006), 



   

   

   

   

   

   

   

   

   

   

  (c) any other liability incurred by that director as an officer of the Company or an associated company. 

54.2 This article does not authorise any indemnity which would be prohibited or rendered void by any provision of the Companies Acts or by 
any other provision of law. 

54.3 In this article: 

  (a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate; and 

  (b) a “  relevant director ”  means any director or former director of the Company or an associated company. 

55 INSURANCE 

55.1 The directors may decide to purchase and maintain insurance, at the expense of the Company, for the benefit of any relevant director in 
respect of any relevant loss. 

55.2 In this article: 

  (a) a “  relevant director ”  means any director or former director of the Company or an associated company; 

  
(b) a “ relevant loss ” means any loss or liability which has been or may be incurred by a relevant director in connection with that 

director’s duties or powers in relation to the Company, any associated company or any pension fund or employees’ share scheme of 
the Company or associated company; and 

(c) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate. 
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CERTIFICATE OF INCORPORATION  
OF A  

PRIVATE LIMITED COMPANY  

Company Number. 7335818  
   

The Registrar of Companies for England and Wales, hereby certifies that  

HAMSARD 3221 LIMITED  

is this day incorporated under the Companies Act 2006 as a private company, that the company is limited by shares, and the situation of its 
registered office is in England and Wales.  

Given at Companies House, Cardiff, on 4th August 2010.  

  

The above information was communicated by electronic means and authenticated by the  
Registrar of Companies under section 1115 of the Companies Act 2006  



   

  

CERTIFICATE OF INCORPORATION  
ON CHANGE OF NAME  

Company No.  7335818  

The Registrar of Companies for England and Wales hereby certifies that under the Companies Act 2006:  

HAMSARD 3221 LIMITED  

a company incorporated as private limited by shares; having its registered office situated in England/Wales; has changed its name to:  

COTT UK ACQUISITIONS LIMITED  

Given at Companies House on 11th August 2010  
   

       



   

  

CERTIFICATE OF INCORPORATION  
ON CHANGE OF NAME  

Company No. 7335818  

The Registrar of Companies for England and Wales hereby certifies that under the Companies Act 2006:  

COTT UK ACQUISITIONS LIMITED  

a company incorporated as private limited by shares; having its registered office situated in England/Wales; has changed its name to:  

COTT UK ACQUISITION LIMITED  

Given at Companies House on 13th August 2010  
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COMPANY HAVING A SHARE CAPITAL  
   

MEMORANDUM OF ASSOCIATION OF  

HAMSARD 3221 LIMITED  

Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to become a member 
of the company and to take at least one share each.  
   
   

   

HAMMONDS DIRECTORS LIMITED  

Dated: 4 August 2010  

  

   
Name of each subscriber  
      

   
Authentication by each subscriber  
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Registered Number : 7335818  

THE COMPANIES ACT 2006  

PRIVATE COMPANY LIMITED BY SHARES  

ARTICLES OF ASSOCIATION  

of  

HAMSARD 3221 LIMITED  

PART 1  

INTERPRETATION AND LIMITATION OF LIABILITY  
   

In the articles, unless the context requires otherwise:  

“ articles ” means the Company’s articles of association.  

“ bankruptcy ” includes individual insolvency proceedings in a jurisdiction other than England and Wales or Northern Ireland 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 section 2 of the Companies Act 2006), in so far as they apply to the 
Company.  

“ director ” means a director of the Company, and includes any person occupying the position of director, by whatever name called.  

“ distribution recipient ” has the meaning given in article 33.  

“ document ” includes, unless otherwise specified, any document sent or supplied in electronic form.  

“ electronic form ” has the meaning given in section 1168 of the Companies Act 2006.  

“ fully paid ” in relation to a share, means that the nominal value and any premium to be paid to the Company in respect of that share 
have been paid to the Company.  

“ hard copy form ” has the meaning given in section 1168 of the Companies Act 2006.  

“ holder ” in relation to shares means the person whose name is entered in the register of members as the holder of the shares.  

“ instrument ” means a document in hard copy form  

“ Model Articles ” means the model articles for private companies limited by shares contained in Schedule 1 of the Companies (Model 
Articles) Regulations 208 (SI 2008/3229)  

“ ordinary resolution ” has the meaning given in section 282 of the Companies Act 2006  

“ paid ” means paid or credited as paid.  

“ participate ”, in relation to a directors’ meeting, has the meaning given in article 10.  

“  proxy notice ”  has the meaning given in article 47.  

1 DEFINED TERMS 



“ 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 Companies Act 2006.  

“ subsidiary ” has the meaning given in section 1159 of the Companies Act 2006.  

“ transmittee ” means a person entitled to a share by reason of the death or bankruptcy of a shareholder or otherwise by operation of law. 

“ writing ” means the representation or reproduction of words, symbols or other information in a visible form by any method or 
combination of methods, whether sent or supplied in electronic form or otherwise.  

Unless the context otherwise requires, other words or expressions contained in these articles bear the same meaning as in the Companies 
Act 2006 as in force on the date when these articles become binding on the Company.  

   

The Model Articles shall not apply to the Company.  
   

The liability of the members is limited to the amount, if any, unpaid on the shares held by them.  

PART 2  

DIRECTORS  

DIRECTORS’ POWERS AND RESPONSIBILITIES  
   

Subject to the articles, the directors are responsible for the management of the Company’s business, for which purpose they may exercise 
all the powers of the Company.  

   

   

   

   

   

(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.  

2 EXCLUSION OF THE MODEL ARTICLES 

3 LIABILITY OF MEMBERS 

4 DIRECTORS’ GENERAL AUTHORITY 

5 SHAREHOLDERS’  RESERVE POWER 

5.1 The shareholders may, by special resolution, direct the directors to take, or refrain from taking, specified action. 

5.2 No such special resolution invalidates anything, which the directors have done before the passing of the resolution. 

6 DIRECTORS MAY DELEGATE 

6.1 Subject to the articles, the directors may delegate any of the powers, which are conferred on them under the articles: 



   

   
   

   

DECISION-MAKING BY DIRECTORS  
   

   

   

   

   

the general rule does not apply, and the director may take decisions without regard to any of the provisions of the articles relating to 
directors’ decision-making.  

   

   

   

   

   

   

   

   

   

   

   

   

6.2 If the directors so specify, any such delegation may authorise further delegation of the directors’ powers by any person to whom they are 
delegated. 

6.3 The directors may revoke any delegation in whole or part, or alter its terms and conditions. 

7 COMMITTEES 

7.1 Committees to which the directors delegate any of their powers must follow procedures, which are based as far as they are applicable on 
those provisions of the articles which govern the taking of decisions by directors. 

7.2 The directors may make rules of procedure for all or any committees, which prevail over rules derived from the articles if they are not 
consistent with them. 

8 DIRECTORS TO TAKE DECISIONS COLLECTIVELY 

8.1 The general rule about decision-making by directors is that any decision of the directors must be either a majority decision at a meeting or 
a decision taken in accordance with article 9. 

8.2 If: 

  (a) the Company only has one director; and 

  (b) no provision of the articles requires it to have more than one director, 

9 UNANIMOUS DECISIONS 

  
9.1 A decision of the directors is taken in accordance with this article when all eligible directors indicate to each other by any means 

that they share a common view on a matter. 

  
9.2 Such a decision may take the form of a resolution in writing, copies of which have been signed by each eligible director or to which 

each eligible director has otherwise indicated agreement in writing. 

  
9.3 References in this article to eligible directors are to directors who would have been entitled to vote on the matter had it been 

proposed as a resolution at a directors’  meeting. 

  
9.4 A decision may not be taken in accordance with this article if the eligible directors would not have formed a quorum at such a 

meeting. 

10 CALLING A DIRECTORS ’ MEETING 

10.1 Any director may call a directors’ meeting by giving notice of the meeting to the directors or by authorising the Company secretary (if 
any) to give such notice. 

10.2 Notice of any directors’  meeting must indicate: 

  (a) its proposed date and time; 

  (b) where it is to take place; and 

  
(c) if it is anticipated that directors participating in the meeting will not be in the same place, how it is proposed that they should 

communicate with each other during the meeting. 

10.3 Notice of a directors’  meeting must be given to each director, but need not be in writing. 



   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

If a proposed decision of the directors is concerned with an actual or proposed transaction or arrangement with the Company in which the 
director is interested (whether directly or indirectly), that director is to be counted as participating in the decision-making process for 
quorum or voting purposes.  

10.4 Notice of a directors’ meeting need not be given to directors who waive their entitlement to notice of that meeting, by giving notice to 
that effect to the Company not more than 7 days after the date on which the meeting is held. Where such notice is given after the meeting 
has been held, that does not affect the validity of the meeting, or of any business conducted at it. 

11 PARTICIPATION IN DIRECTORS ’  MEETINGS 

11.1 Subject to the articles, directors participate in a directors’  meeting, or part of a directors’  meeting, when: 

  (a) the meeting has been called and takes place in accordance with the articles; and 

  
(b) they can each communicate to the others any information or opinions they have on any particular item of the business of the 

meeting. 

11.2 In determining whether directors are participating in a directors’ meeting, it is irrelevant where any director is or how they communicate 
with each other. 

11.3 If all the directors participating in a meeting are not in the same place, they may decide that the meeting is to be treated as taking place 
wherever any of them is. 

12 QUORUM FOR DIRECTORS’  MEETINGS 

12.1 At a directors’  meeting, unless a quorum is participating, no proposal is to be voted on, except a proposal to call another meeting. 

12.2 The quorum for directors’ meetings may be fixed from time to time by a decision of the directors, but it must never be less than two, and 
unless otherwise fixed it is two. 

12.3 If the total number of directors for the time being is less than the quorum required, the directors must not take any decision other than a 
decision: 

  (a) to appoint further directors; or 

  (b) to call a general meeting so as to enable the shareholders to appoint further directors. 

13 CHAIRING OF DIRECTORS ’  MEETINGS 

13.1 The directors may appoint a director to chair their meetings. 

13.2 The person so appointed for the time being is known as the chairman. 

13.3 The directors may terminate the chairman’s appointment at any time. 

13.4 If the chairman is not participating in a directors’ meeting within ten minutes of the time at which it was to start, the participating 
directors must appoint one of themselves to chair it. 

14 CASTING VOTE 

14.1 If the numbers of votes for and against a proposal are equal, the chairman or other director chairing the meeting has a casting vote. 

14.2 But this does not apply if, in accordance with the articles, the chairman or other director is not to be counted as participating in the 
decision-making process for quorum or voting purposes. 

15 DIRECTORS’ INTERESTS 



   

   

   

   

   

   

   

   

   

This will not affect anything done by the director prior to such termination or variation in accordance with the terms of the authorisation.  
   

   

   

Where to do so would amount to a breach of that confidence.  
   

   

   

   

   

   

16 DIRECTORS’ CONFLICTS OF INTEREST 

16.1 The Directors may, in accordance with the requirements set out in this Article, authorise any matter proposed to them by any director 
which would, if not authorised, involve a director breaching his duty under section 175 of the Companies Act 2006 to avoid conflicts of 
interest (“  Conflict ” ). 

16.2 Any authorisation under this Article will be effective only if: 

  
(a) The matter in question shall have been proposed by any director for consideration at a meeting of directors in the same way that any 

other matter may be proposed to the directors under the provisions of these Articles or in such other manner as the directors may 
determine; 

  
(b) Any requirement as to quorum at the meeting of the directors at which the matter is considered is met without counting the director 

in question; and 

  (c) The matter was agreed without his voting or would have been agreed to if his vote had not been counted. 

16.3 Any authorisation of a Conflict under this Article may (whether at the time of giving the authorisation or subsequently): 

  (a) Extend to any actual or potential conflict of interest which may reasonably be expected to rise out of the Conflict so authorised; 

  (b) Be subject to such terms and for such duration, or impose such limits or conditions as the directors may determine; 

  (c) Be terminated or varied by the directors at any time. 

16.4 In authorising a Conflict, the directors may decide (whether at the time of giving the authorisation or subsequently) that if a director has 
obtained any information through his involvement in the Conflict otherwise than as a director of the Company and in respect of which he 
owes a duty of confidentiality to another person the director is under no obligation to: 

  (a) Disclose such information to the directors or to any director or other officer or employee of the Company; 

  (b) Use or apply any such information in performing his duties as a director; 

16.5 Were the directors authorise a Conflict they may provide, without limitation (whether at the time of giving the authorisation or 
subsequently) that the director: 

  (a) Is excluded from discussions (whether at meetings or otherwise) related to the Conflict; 

  (b) Is not given any documents or other information relating to the Conflict; 

  
(c) May or may not vote (or may or may not be counted in the quorum) at any future meeting of directors in relation to any resolution 

relating to the Conflict. 

16.6 Where the directors authorise a Conflict: 

  (a) The director will be obliged to conduct himself in accordance with any terms imposed by the directors in relation to the Conflict; 



   

   

The directors must ensure that the Company keeps a record, in writing, for at least 10 years from the date of the decision recorded, of 
every unanimous or majority decision taken by the directors.  

   

Subject to the articles, the directors may make any rule which they think fit about how they take decisions, and about how such rules are 
to be recorded or communicated to directors.  

APPOINTMENT OF DIRECTORS  
   

   

   

   

   

   

   

   

   

   

   

   

  
(b) The director will not infringe any duty he owes to the Company by virtue of sections 171 to 177 of the Companies Act 2006 

provided he acts in accordance with such terms, limits and conditions (If any) as the directors impose in respect of its authorisation. 

16.7 A director is not required, by reason of being a director (or because of the fiduciary relationship established by reason of being a director), 
to account to the Company for any remuneration, profit or other benefit which he derives from or in connection with a relationship 
involving a Conflict which has been authorised by the directors or by the Company in general meeting (subject in each case to any terms, 
limits or conditions attaching to that authorisation) and no contract shall be liable to be avoided on such grounds. 

17 RECORDS OF DECISIONS TO BE KEPT 

18 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES 

19 METHODS OF APPOINTING DIRECTORS 

19.1 Any person who is willing to act as a director, and is permitted by law to do so, may be appointed to be a director: 

  (a) by ordinary resolution; or 

  (b) by a decision of the directors. 

19.2 In any case where, as a result of death, the Company has no shareholders and no directors, the personal representatives of the last 
shareholder to have died have the right, by notice in writing, to appoint a person to be a director. 

19.3 For the purposes of paragraph 19.2, where two or more shareholders die in circumstances rendering it uncertain who was the last to die, a 
younger shareholder is deemed to have survived an older shareholder. 

20 TERMINATION OF DIRECTORS’ APPOINTMENT 

20.1 A person ceases to be a director as soon as: 

  
(a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or is prohibited from being a director by 

law; 

  (b) a bankruptcy order is made against that person; 

  (c) a composition is made with that person’s creditors generally in satisfaction of that person’s debts; 

  
(d) a registered medical practitioner who is treating that person gives a written opinion to the Company stating that that person has 

become physically or mentally incapable of acting as a director and may remain so for more than three months; 



   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

or otherwise in connection with the exercise of their powers and the discharge of their responsibilities in relation to the Company.  

PART 3  

SHARES AND DISTRIBUTIONS  

SHARES  
   

   

   

   

   

  
(e) by reason of that person’s mental health, a court makes an order which wholly or partly prevents that person from personally 

exercising any powers or rights which that person would otherwise have; 

  
(f) notification is received by the Company from the director that the director is resigning from office, and such resignation has taken 

effect in accordance with its terms. 

21 DIRECTORS’ REMUNERATION 

21.1 Directors may undertake any services for the Company that the directors decide. 

21.2 Directors are entitled to such remuneration as the directors determine: 

  (a) for their services to the Company as directors; and 

  (b) for any other service which they undertake for the Company. 

21.3 Subject to the articles, a director’s remuneration may: 

  (a) take any form; and 

  
(b) include any arrangements in connection with the payment of a pension, allowance or gratuity, or any death, sickness or disability 

benefits, to or in respect of that director. 

21.4 Unless the directors decide otherwise, directors’  remuneration accrues from day to day. 

21.5 Unless the directors decide otherwise, directors are not accountable to the Company for any remuneration, which they receive as directors 
or other officers or employees of the Company’s subsidiaries or of any other body corporate in which the Company is interested. 

22 DIRECTORS’ EXPENSES 

22.1 The Company may pay any reasonable expenses which the directors properly incur in connection with their attendance at: 

  (a) meetings of directors or committees of directors, 

  (b) general meetings; or 

  (c) separate meetings of the holders of any class of shares or of debentures of the Company, 

23 ALL SHARES TO BE FULLY PAID UP 

23.1 No share is to be issued for less than the aggregate of its nominal value and any premium to be paid to the Company in consideration for 
its issue. 

23.2 This does not apply to shares taken on the formation of the Company by the subscribers to the Company’s memorandum. 

24 DIRECTORS’ POWERS TO ALLOT SHARES 

24.1 In accordance with the provisions of section 550 of the Companies Act 2006, the directors may exercise any power of the Company: 



   

And any such allotment may be made as if section 561 of the Companies Act 2006 (existing shareholders’ rights of pre-emption) did not 
apply to such allotment.  

   

Except as required by law, no person is to be recognised by the Company as holding any share upon any trust, and except as otherwise 
required by law or the articles, the Company is not in any way to be bound by or recognise any interest in a share other than the holder’s 
absolute ownership of it and all the rights attaching to it.  

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

that shareholder is entitled to be issued with a replacement certificate in respect of the same shares.  
   

   

   

   

   

   

  (a) To allot shares; or 

  (b) To grant rights to subscribe for or to convert any security into such shares, 

25 COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS 

26 SHARE CERTIFICATES 

26.1 The Company must issue each shareholder, free of charge, with one or more certificates in respect of the shares which that shareholder 
holds. 

26.2 Every certificate must specify: 

  (a) in respect of how many shares, of what class, it is issued; 

  (b) the nominal value of those shares; 

  (c) that the shares are fully paid; and 

  (d) any distinguishing numbers assigned to them. 

26.3 No certificate may be issued in respect of shares of more than one class. 

26.4 If more than one person holds a share, only one certificate may be issued in respect of it. 

26.5 Certificates must: 

  (a) have affixed to them the Company’s common seal; or 

  (b) be otherwise executed in accordance with the Companies Acts. 

27 REPLACEMENT SHARE CERTIFICATES 

27.1 If a certificate issued in respect of a shareholder’s shares is: 

  (a) damaged or defaced; or 

  (b) said to be lost, stolen or destroyed, 

27.2 A shareholder exercising the right to be issued with such a replacement certificate: 

  (a) may at the same time exercise the right to be issued with a single certificate or separate certificates; 

  (b) must return the certificate which is to be replaced to the Company if it is damaged or defaced; and 

  (c) must comply with such conditions as to evidence, indemnity and the payment of a reasonable fee as the directors decide. 

28 SHARE TRANSFERS 

28.1 Shares may be transferred by means of an instrument of transfer in any usual form or any other form approved by the directors, which is 
executed by or on behalf of the transferor. 



   

   

   

   

   

   

   

   

   

   

   

   

   

   

If a notice is given to a shareholder in respect of shares and a transmittee is entitled to those shares, the transmittee is bound by the notice 
if it was given to the shareholder before the transmittee’s name has been entered in the register of members.  

DIVIDENDS AND OTHER DISTRIBUTIONS  
   

   

   

   

   

28.2 No fee may be charged for registering any instrument of transfer or other document relating to or affecting the title to any share. 

28.3 The Company may retain any instrument of transfer, which is registered. 

28.4 The transferor remains the holder of a share until the transferee’s name is entered in the register of members as holder of it. 

28.5 The directors may refuse to register the transfer of a share, and if they do so, the instrument of transfer must be returned to the transferee 
with the notice of refusal unless they suspect that the proposed transfer may be fraudulent. 

29 TRANSMISSION OF SHARES 

29.1 If title to a share passes to a transmittee, the Company may only recognise the transmittee as having any title to that share. 

29.2 A transmittee who produces such evidence of entitlement to shares as the directors may properly require: 

  (a) may, subject to the articles, choose either to become the holder of those shares or to have them transferred to another person; and 

  (b) subject to the articles, and pending any transfer of the shares to another person, has the same rights as the holder had. 

29.3 But transmittees do not have the right to attend or vote at a general meeting, or agree to a proposed written resolution, in respect of shares 
to which they are entitled, by reason of the holder’s death or bankruptcy or otherwise, unless they become the holders of those shares. 

30 EXERCISE OF TRANSMITTEES ’  RIGHTS 

30.1 Transmittees who wish to become the holders of shares to which they have become entitled must notify the Company in writing of that 
wish. 

30.2 If the transmittee wishes to have a share transferred to another person, the transmittee must execute an instrument of transfer in respect of 
it. 

30.3 Any transfer made or executed under this article is to be treated as if it were made or executed by the person from whom the transmittee 
has derived rights in respect of the share, and as if the event which gave rise to the transmission had not occurred. 

31 TRANSMITTEES BOUND BY PRIOR NOTICES 

32 PROCEDURE FOR DECLARING DIVIDENDS 

32.1 The Company may by ordinary resolution declare dividends, and the directors may decide to pay interim dividends. 

32.2 A dividend must not be declared unless the directors have made a recommendation as to its amount. Such a dividend must not exceed the 
amount recommended by the directors. 

32.3 No dividend may be declared or paid unless it is in accordance with shareholders’  respective rights. 

32.4 Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the terms on which shares are issued, specify 
otherwise, it must be paid by reference to each shareholder’s holding of shares on the date of the resolution or decision to declare or pay 
it. 



   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

may be invested or otherwise made use of by the directors for the benefit of the Company until claimed.  

32.5 If the Company’s share capital is divided into different classes, no interim dividend may be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arrear. 

32.6 The directors may pay at intervals any dividend payable at a fixed rate if it appears to them that the profits available for distribution 
justify the payment. 

32.7 If the directors act in good faith, they do not incur any liability to the holders of shares conferring preferred rights for any loss they may 
suffer by the lawful payment of an interim dividend on shares with deferred or non-preferred rights. 

33 PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS 

33.1 Where a dividend or other sum which is a distribution is payable in respect of a share, it must be paid by one or more of the following 
means: 

  
(a) transfer to a bank or building society account specified by the distribution recipient either in writing or as the directors may 

otherwise decide; 

  
(b) sending a cheque made payable to the distribution recipient by post to the distribution recipient at the distribution recipient’s 

registered address (if the distribution recipient is a holder of the share), or (in any other case) to an address specified by the 
distribution recipient either in writing or as the directors may otherwise decide; 

  
(c) sending a cheque made payable to such person by post to such person at such address as the distribution recipient has specified 

either in writing or as the directors may otherwise decide; or 

  
(d) any other means of payment as the directors agree with the distribution recipient either in writing or by such other means as the 

directors decide. 

33.2 In the articles, “ the distribution recipient”  means, in respect of a share in respect of which a dividend or other sum is payable: 

  (a) the holder of the share; or 

  (b) if the share has two or more joint holders, whichever of them is named first in the register of members; or 

  (c) if the holder is no longer entitled to the share by reason of death or bankruptcy, or otherwise by operation of law, the transmittee. 

34 NO INTEREST ON DISTRIBUTIONS 

34.1 The Company may not pay interest on any dividend or other sum payable in respect of a share unless otherwise provided by: 

  (a) the terms on which the share was issued; or 

  (b) the provisions of another agreement between the holder of that share and the Company. 

35 UNCLAIMED DISTRIBUTIONS 

35.1 All dividends or other sums which are: 

  (a) payable in respect of shares; and 

  (b) unclaimed after having been declared or become payable, 



   

   

the distribution recipient is no longer entitled to that dividend or other sum and it ceases to remain owing by the Company.  
   

   

   

   

   

   

   

   

   

   

the notice is not effective unless it is expressed to be given, and signed, by all the holders or persons otherwise entitled to the share.  

CAPITALISATION OF PROFITS  
   

   

   

   

   

   

   

35.2 The payment of any such dividend or other sum into a separate account does not make the Company a trustee in respect of it if: 

  (a) twelve years have passed from the date on which a dividend or other sum became due for payment; and 

  (a) the distribution recipient has not claimed it, 

36 NON-CASH DISTRIBUTIONS 

36.1 Subject to the terms of issue of the share in question, the Company may, by ordinary resolution on the recommendation of the directors, 
decide to pay all or part of a dividend or other distribution payable in respect of a share by transferring non-cash assets of equivalent 
value (including, without limitation, shares or other securities in any company). 

36.2 For the purposes of paying a non-cash distribution, the directors may make whatever arrangements they think fit, including, where any 
difficulty arises regarding the distribution: 

  (a) fixing the value of any assets; 

  (b) paying cash to any distribution recipient on the basis of that value in order to adjust the rights of recipients; and 

  (c) vesting any assets in trustees. 

37 WAIVER OF DISTRIBUTIONS 

37.1 Distribution recipients may waive their entitlement to a dividend or other distribution payable in respect of a share by giving the 
Company notice in writing to that effect, but if: 

  (a) the share has more than one holder; or 

  
(b) more than one person is entitled to the share, whether by reason of the death or bankruptcy of one or more joint holders, or 

otherwise, 

38 AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITA LISED SUMS 

38.1 Subject to the articles, the directors may, if they are so authorised by an ordinary resolution: 

  
(a) decide to capitalise any profits of the Company (whether or not they are available for distribution) which are not required for paying 

a preferential dividend, or any sum standing to the credit of the Company’s share premium account or capital redemption reserve; 
and 

  
(b) appropriate any sum which they so decide to capitalise (a “capitalised sum”) to the persons who would have been entitled to it if it 

were distributed by way of dividend (the “persons entitled” ) and in the same proportions. 

38.2 Capitalised sums must be applied: 

(a) on behalf of the persons entitled; and 

(b) in the same proportions as a dividend would have been distributed to them. 



   

   

   

   

   

PART 4  

DECISION-MAKING BY SHAREHOLDERS  

ORGANISATION OF GENERAL MEETINGS  
   

   

   

   

   

   

   

   

   

No business other than the appointment of the chairman of the meeting is to be transacted at a general meeting if the persons attending it 
do not constitute a quorum.  

   

   

38.3 Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the capitalised sum which are then allotted 
credited as fully paid to the persons entitled or as they may direct. 

38.4 A capitalised sum which was appropriated from profits available for distribution may be applied in paying up new debentures of the 
Company which are then allotted credited as fully paid to the persons entitled or as they may direct. 

38.5 Subject to the articles the directors may: 

  (a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and partly in another; 

  
(b) make such arrangements as they think fit to deal with shares or debentures becoming distributable in fractions under this article 

(including the issuing of fractional certificates or the making of cash payments); and 

  
(c) authorise any person to enter into an agreement with the Company on behalf of all the persons entitled which is binding on them in 

respect of the allotment of shares and debentures to them under this article. 

39 ATTENDANCE AND SPEAKING AT GENERAL MEETINGS 

39.1 A person is able to exercise the right to speak at a general meeting when that person is in a position to communicate to all those attending 
the meeting, during the meeting, any information or opinions which that person has on the business of the meeting. 

39.2 A person is able to exercise the right to vote at a general meeting when 

  (a) that person is able to vote, during the meeting, on resolutions put to the vote at the meeting; and 

  
(b) that person’s vote can be taken into account in determining whether or not such resolutions are passed at the same time as the votes 

of all the other persons attending the meeting. 

39.3 The directors may make whatever arrangements they consider appropriate to enable those attending a general meeting to exercise their 
rights to speak or vote at it. 

39.4 In determining attendance at a general meeting, it is immaterial whether any two or more members attending it are in the same place as 
each other. 

39.5 Two or more persons who are not in the same place as each other attend a general meeting if their circumstances are such that if they 
have (or were to have) rights to speak and vote at that meeting, they are (or would be) able to exercise them. 

40 QUORUM FOR GENERAL MEETINGS 

41 CHAIRING GENERAL MEETINGS 

41.1 If the directors have appointed a chairman, the chairman shall chair general meetings if present and willing to do so. 



   

   

must appoint a director or shareholder to chair the meeting, and the appointment of the chairman of the meeting must be the first business 
of the meeting.  

   

   

   

   

   

   

to attend and speak at a general meeting.  
   

   

   

   

   

   

   

   

   

   

   

   

   

41.2 If the directors have not appointed a chairman, or if the chairman is unwilling to chair the meeting or is not present within ten minutes of 
the time at which a meeting was due to start: 

  (a) the directors present; or 

  (b) (if no directors are present), the meeting 

41.3 The person chairing a meeting in accordance with this article is referred to as “ the chairman of the meeting” . 

42 ATTENDANCE AND SPEAKING BY DIRECTORS AND NON -SHAREHOLDERS 

42.1 Directors may attend and speak at general meetings, whether or not they are shareholders. 

42.2 The chairman of the meeting may permit other persons who are not: 

  (a) shareholders of the Company; or 

  (b) otherwise entitled to exercise the rights of shareholders in relation to general meetings, 

43 ADJOURNMENT 

43.1 If the persons attending a general meeting within half an hour of the time at which the meeting was due to start do not constitute a 
quorum, or if during a meeting a quorum ceases to be present, the chairman of the meeting must adjourn it. 

43.2 The chairman of the meeting may adjourn a general meeting at which a quorum is present if: 

  (a) the meeting consents to an adjournment; or 

  
(b) it appears to the chairman of the meeting that an adjournment is necessary to protect the safety of any person attending the meeting 

or ensure that the business of the meeting is conducted in an orderly manner. 

43.3 The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting. 

43.4 When adjourning a general meeting, the chairman of the meeting must: 

  
(a) either specify the time and place to which it is adjourned or state that it is to continue at a time and place to be fixed by the 

directors; and 

  (b) have regard to any directions as to the time and place of any adjournment which have been given by the meeting. 

43.5 If the continuation of an adjourned meeting is to take place more than 14 days after it was adjourned, the Company must give at least 7 
clear days’  notice of it (that is, excluding the day of the adjourned meeting and the day on which the notice is given): 

  (a) to the same persons to whom notice of the Company’s general meetings is required to be given; and 

  (b) containing the same information which such notice is required to contain. 

43.6 No business may be transacted at an adjourned general meeting which could not properly have been transacted at the meeting if the 
adjournment had not taken place. 



VOTING AT GENERAL MEETINGS  
   

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll is duly demanded in accordance with 
the articles.  

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

   

44 VOTING: GENERAL 

45 ERRORS AND DISPUTES 

45.1 No objection may be raised to the qualification of any person voting at a general meeting except at the meeting or adjourned meeting at 
which the vote objected to is tendered, and every vote not disallowed at the meeting is valid. 

45.2 Any such objection must be referred to the chairman of the meeting, whose decision is final. 

46 POLL VOTES 

46.1 A poll on a resolution may be demanded: 

  (a) in advance of the general meeting where it is to be put to the vote; or 

  
(b) at a general meeting, either before a show of hands on that resolution or immediately after the result of a show of hands on that 

resolution is declared. 

46.2 A poll may be demanded by: 

  (a) the chairman of the meeting; 

  (b) the directors; 

  (c) two or more persons having the right to vote on the resolution; or 

  
(d) a person or persons representing not less than one tenth of the total voting rights of all the shareholders having the right to vote on 

the resolution. 

46.3 A demand for a poll may be withdrawn if: 

(a) the poll has not yet been taken; and 

(b) the chairman of the meeting consents to the withdrawal. 

46.4 Polls must be taken immediately and in such manner as the chairman of the meeting directs. 

47 CONTENT OF PROXY NOTICES 

47.1 Proxies may only validly be appointed by a notice in writing (a “  proxy notice ” ) which: 

  (a) states the name and address of the shareholder appointing the proxy; 

  (b) identifies the person appointed to be that shareholder’s proxy and the general meeting in relation to which that person is appointed; 

  
(c) is signed by or on behalf of the shareholder appointing the proxy, or is authenticated in such manner as the directors may determine; 

and 

  
(d) is delivered to the Company in accordance with the articles and any instructions contained in the notice of the general meeting to 

which they relate. 

47.2 The Company may require proxy notices to be delivered in a particular form, and may specify different forms for different purposes. 

47.3 Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain from voting) on one or more 
resolutions. 

47.4 Unless a proxy notice indicates otherwise, it must be treated as: 
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(a) allowing the person appointed under it as a proxy discretion as to how to vote on any ancillary or procedural resolutions put to the 

meeting; and 

  
(b) appointing that person as a proxy in relation to any adjournment of the general meeting to which it relates as well as the meeting 

itself. 

48 DELIVERY OF PROXY NOTICES 

48.1 A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains so entitled in 
respect of that meeting or any adjournment of it, even though a valid proxy notice has been delivered to the Company by or on behalf of 
that person. 

48.2 An appointment under a proxy notice may be revoked by delivering to the Company a notice in writing given by or on behalf of the 
person by whom or on whose behalf the proxy notice was given. 

48.3 A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or adjourned meeting to which it 
relates. 

48.4 If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by written evidence of the authority of the 
person who executed it to execute it on the appointor’s behalf. 

49 AMENDMENTS TO RESOLUTIONS 

49.1 An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution if: 

  
(a) notice of the proposed amendment is given to the Company in writing by a person entitled to vote at the general meeting at which it 

is to be proposed not less than 48 hours before the meeting is to take place (or such later time as the chairman of the meeting may 
determine); and 

  
(b) the proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially alter the scope of the 

resolution. 

49.2 A special resolution to be proposed at a general meeting may be amended by ordinary resolution, if: 

  (a) the chairman of the meeting proposes the amendment at the general meeting at which the resolution is to be proposed; and 

  (b) the amendment does not go beyond what is necessary to correct a grammatical or other non-substantive error in the resolution. 

49.3 If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a resolution is out of order, the chairman’s 
error does not invalidate the vote on that resolution. 

50 MEANS OF COMMUNICATION TO BE USED 

50.1 Subject to the articles, anything sent or supplied by or to the Company under the articles may be sent or supplied in any way in which the 
Companies Act 2006 provides for documents or information which are authorised or required by any provision of that Act to be sent or 
supplied by or to the Company. 

50.2 A document or information sent or supplied by the Company in electronic form shall be deemed to have been received by the intended 
recipient on the day following that on  



which the document or information was sent. Proof that a document or information in electronic form was sent in accordance with 
guidance issued by the Institute of Chartered Secretaries and Administrators from time to time shall be conclusive evidence that the 
document or information was served.  

   

   

   

   

   

   

   

   

   

   

   

   

Except as provided by law or authorised by the directors or an ordinary resolution of the Company, no person is entitled to inspect any of 
the Company’s accounting or other records or documents merely by virtue of being a shareholder.  

   

The directors may decide to make provision for the benefit of persons employed or formerly employed by the Company or any of its 
subsidiaries (other than a director or former director or shadow director) in connection with the cessation or transfer to any person of the 
whole or part of the undertaking of the Company or that subsidiary.  

DIRECTORS’ INDEMNITY AND INSURANCE  
   

   

   

   

50.3 Where a document or information is sent by post (whether in hard copy or electronic form) to an address outside the United Kingdom. It 
is deemed to have been received by the intended recipient at the expiration of seven days after it was posted. 

50.4 Subject to the articles, any notice or document to be sent or supplied to a director in connection with the taking of decisions by directors 
may also be sent or supplied by the means by which that director has asked to be sent or supplied with such notices or documents for the 
time being. 

50.5 A director may agree with the Company that notices or documents sent to that director in a particular way are to be deemed to have been 
received within a specified time of their being sent, and for the specified time to be less than 48 hours. 

51 COMPANY SEALS 

51.1 Any common seal may only be used by the authority of the directors. 

51.2 The directors may decide by what means and in what form any common seal is to be used. 

51.3 Unless otherwise decided by the directors, if the Company has a common seal and it is affixed to a document, the document must also be 
signed by at least one authorised person in the presence of a witness who attests the signature. 

51.4 For the purposes of this article, an authorised person is: 

  (a) any director of the Company; 

  (b) the Company secretary (if any); or 

  (c) any person authorised by the directors for the purpose of signing documents to which the common seal is applied. 

52 NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS 

53 PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS 

54 INDEMNITY 

54.1 Subject to paragraph 54.2, a relevant director of the Company or an associated company may be indemnified out of the Company’s assets 
against: 

  
(a) any liability incurred by that director in connection with any negligence, default, breach of duty or breach of trust in relation to the 

Company or an associated company, 

  
(b) any liability incurred by that director in connection with the activities of the Company or an associated company in its capacity as a 

trustee of an occupational pension scheme (as defined in section 235(6) of the Companies Act 2006), 



   

   

   

   

   

   

   

   

   

   

  (c) any other liability incurred by that director as an officer of the Company or an associated company. 

54.2 This article does not authorise any indemnity which would be prohibited or rendered void by any provision of the Companies Acts or by 
any other provision of law. 

54.3 In this article: 

  (a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate; and 

  (b) a “  relevant director ”  means any director or former director of the Company or an associated company. 

55 INSURANCE 

55.1 The directors may decide to purchase and maintain insurance, at the expense of the Company, for the benefit of any relevant director in 
respect of any relevant loss. 

55.2 In this article: 

  (a) a “  relevant director ”  means any director or former director of the Company or an associated company; 

  
(b) a “ relevant loss ” means any loss or liability which has been or may be incurred by a relevant director in connection with that 

director’s duties or powers in relation to the Company, any associated company or any pension fund or employees’ share scheme of 
the Company or associated company; and 

(c) companies are associated if one is a subsidiary of the other or both are subsidiaries of the same body corporate. 



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 the Delaware General Corporation Law (the “DGCL”), COTT HOLDINGS, INC. 
(DELAWARE) herby certifies:  

FIRST : The name and jurisdiction of incorporation of each of the constituent corporations participating in the merger are:  
   

SECOND : The Agreement and Plan of Merger between the corporations which are parties to the merger herein certified (the 
“Agreement”) has been approved, adopted, certified, executed and acknowledged by each of the constituent corporations in accordance with 
Section 251 of the DGCL.  

THIRD : The name of the surviving corporation in the merger herein certified is Cott Holdings, Inc. (Delaware), (the “Surviving 
Corporation”), which will continue its existence under the name Cott Holdings Inc. upon the effective date and time of said merger pursuant to 
the provisions of the DGCL.  

FOURTH : The amendments or changes in the certificate of incorporation of the Surviving Corporation that are to be effected by the 
merger are as follows: The certificate of incorporation of Cott Holding, Inc (Delaware) is hereby amended in its entirety to read as provided in 
Exhibit A hereto.  

FIFTH : The executed Agreement is on file at an office of the Surviving Corporation, the address of which is at 5519 W. Idlewild Ave, 
Tampa, FL 33634.  

SIXTH : A copy of the Agreement will be furnished by the Surviving Corporation, on request and without cost, to any stockholder of 
any constituent corporation.  

SEVENTH: This Certificate of Merger shall be effective upon filing with the Secretary of State of the State of Delaware.  

Name     Jurisdiction of Incorporation  
Cott Holdings Inc.     Delaware  
Cott Holdings, Inc. (Delaware)     Delaware  
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Dated: August 12, 2010   Cott Holdings, Inc. (Delaware) 

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



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 Company in the State of Delaware is: c/o Registered Agent Solutions, Inc., 32 W. 
Loockerman Street, Suite 201, Dover, Delaware 19904. The name of its registered agent at such address is Registered Agent Solutions, Inc. 
The registered agent office is located in Kent County.  

III. The purpose of the Company is to engage in any lawful act or activity for which corporations may be organized under the 
Delaware General Corporation Law (the “DGCL”).  

IV. The aggregate number of shares that the Company shall have authority to issue is 3,295 shares, consisting of 745 common 
shares, no par value, and 2,550 preferred shares, no par value, of which 2,500 shall be designated as “Class A Preferred Shares,” and 50 shall 
be designated as “Class B Preferred Shares.” The rights, preferences, privileges, restrictions and other matters relating to the authorized capital 
of the Company are as follows:  

COMMON SHARES  

1. Voting Rights : Each holder of Common Shares shall be entitled to receive notice of and to attend all meetings of stockholders of the 
Company and to vote thereat, except meetings at which only holders of a specified class of shares (other than Common Shares) or specified 
series of shares are entitled to vote. At all meetings of which notice must be given to the holders of the Common Shares, each holder of 
Common Shares shall be entitled to one vote in respect of each Common Share.  

2. Dividends : The holders of the Common Shares shall be entitled, subject to the rights, privileges, restrictions and conditions attaching 
to any other class of shares of the Company, to receive any dividend declared by the Company. No dividends shall be paid on the Common 
Shares where to do such would violate applicable law or reduce the amount by which the realizable value of the assets of the Company exceeds 
its liabilities to an amount less than the aggregate of the Redemption Price (as defined below) of the outstanding Class A Preferred Shares and 
the Redemption Price (as defined below) of the outstanding Class B Preferred Shares.  

3. Rights on Dissolution : The holders of the Common Shares shall be entitled, subject to the rights, privileges, restrictions and conditions 
attaching to any other class of shares of the Company, to receive the remaining property of the Company on a liquidation, dissolution or 
winding-up of the Company, whether voluntary or involuntary.  



CLASS A PREFERRED SHARES  

1. Ranking : The Class A Preferred Shares shall rank senior to any other shares of the Company in respect of repayment of capital and as 
otherwise provided herein.  

2. Dividends : The holders of the Class A Preferred Shares shall be entitled to receive, in priority to the holders of the Common Shares, 
the Class B Preferred Shares or any other class of shares of the Company ranking junior to such Class A Preferred Shares, and the Company 
shall pay thereon, as and when declared by the directors of the Company out of the moneys of the Company properly applicable to the payment 
of dividends, fixed preferential, non-cumulative dividends at such rate per annum as may be determined from time to time by the directors 
provided such rate shall not exceed four per cent (4%) per annum calculated on the Redemption Amount thereof (as hereafter defined). For 
greater certainty, the board of directors may, from time to time, declare that no dividend is payable on the Class A Preferred Shares and at such 
time the directors may declare a dividend on the Common Shares, the Class B Preferred Shares or any other class ranking junior to the Class A 
Preferred Shares. If within 6 months after the end of any fiscal year of the Company, the directors, in their discretion, shall not have declared 
any dividend in any amount on the Class A Preferred Shares in respect of such fiscal year, then the rights of all holders of the Class A Preferred 
Shares to a dividend in respect of such fiscal year shall be forever extinguished. The holders of the Class A Preferred Shares shall not be 
entitled to any dividend other than or in excess of the dividend herein provided for.  

3. No Voting Rights : Except as provided in the DGCL, the holders of the Class A Preferred Shares shall not, as such, be entitled to 
receive notice of or to attend or vote at meetings of the stockholders of the Company.  

4. Rights on Dissolution : In the event of the liquidation, dissolution or winding-up of the Company whether voluntary or involuntary, the 
holders of the Class A Preferred Shares shall be entitled to receive in respect of each such share, before any distribution of any part of the assets 
of the Company among the holders of the Common Shares, the Class B Preferred Shares and any other class of shares of the Company ranking 
junior to the Class A Preferred Shares, an amount equal to the Redemption Amount of the Class A Preferred Shares held, together with any 
dividends declared but unpaid upon such shares, and no more.  

5. Redemption at the Option of the Company : Subject to the applicable provisions of the DGCL, the Company shall, at its option, be 
entitled to redeem at any time or times all or any part of the Class A Preferred Shares registered in the name of any holder of any such Class A 
Preferred Shares on the books of the Company with or without the consent of such holder by giving notice in writing to such holder specifying: 

(a) that the Company desires to redeem all or any part of the Class A Preferred Shares registered in the name of such holder; and  

(b) if part only of the Class A Preferred Shares registered in the name of such holder is to be redeemed, the number thereof to be so 
redeemed; and  
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(c) the business day (in this paragraph referred to as the “ Redemption Date ” ) on which the Company desires to redeem such 
Class A Preferred Shares (the notice shall specify a Redemption Date which shall not be less than 30 days after the date on which the notice is 
given by the Company or such shorter period of time as the Company and the holder of any such Class A Preferred Shares may agree); and  

(d) the place of redemption.  

The Company shall, on the Redemption Date, redeem such Class A Preferred Shares by paying to the holder(s) thereof, or distributing 
properties the value of which is equal to, the Redemption Amount thereof together with any dividends declared but unpaid upon such shares 
(which amount shall be, when such term is used in connection with the Class A Preferred Shares, the “ Redemption Price ” ) on presentation 
and surrender of the certificate(s) for the Class A Preferred Shares so called for redemption at such place as may be specified in such notice. 
The certificate(s) for such Class A Preferred Shares shall thereupon be cancelled and the Class A Preferred Shares represented thereby shall 
thereupon be redeemed. Such payment shall be made by delivery to such holder of a check payable in the amount of the aggregate Redemption 
Price for the Class A Preferred Shares to be redeemed, or physical possession and evidence of title of property being distributed, or payment by 
such other method as may be acceptable to the holder. From and after the Redemption Date the holder thereof shall not be entitled to exercise 
any of the rights of holders of Class A Preferred Shares in respect thereof unless payment of such Redemption Price is not made on the 
Redemption Date, in which case the rights of the holder of such Class A Preferred Shares shall remain unaffected until payment in full of the 
Redemption Price.  

Where at any time some but not all of the Class A Preferred Shares are to be redeemed, the Class A Preferred Shares to be redeemed shall 
be selected by lot in such manner as the board of directors determines, or as nearly as may be in proportion to the number of Class A Preferred 
Shares registered in the name of each holder, or in such other manner as the board of directors determines.  

6. Redemption at the Option of the Holder (Retraction) : Subject to the applicable provisions of the DGCL, the Company shall, at the 
option of a holder of Class A Preferred Shares, redeem at any time or times all or any part of the Class A Preferred Shares registered in the 
name of such holder of Class A Preferred Shares on the books of the Company upon receiving notice from such holder specifying:  

(a) that such holder desires to have redeemed all or any part of the Class A Preferred Shares registered in the name of such holder; 
and  

(b) if part only of the Class A Preferred Shares registered in the name of such holder is to be redeemed, the number thereof to be so 
redeemed; and  

(c) the business day (in this paragraph referred to as the “Redemption Date”) on which the holder desires the Company to redeem 
such Class A Preferred Shares. The notice  
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shall specify a Redemption Date which shall not be less than 30 days after the date on which the notice is given by the holder or such shorter 
period of time as the Company and the holder of such Class A Preferred Shares may agree.  

The Company shall, on the Redemption Date, redeem such Class A Preferred Shares by paying to the holder thereof, or distributing 
properties the value of which is equal to, the Redemption Price for each such Class A Preferred Share to be redeemed on presentation and 
surrender of the certificate(s) for the Class A Preferred Shares so called for redemption at such place as may be specified in such notice. The 
certificate(s) for such Class A Preferred Shares shall thereupon be cancelled and the Class A Preferred Shares represented thereby shall 
thereupon be redeemed. Such payment shall be made by delivery to such holder of a cheque payable in the amount of the aggregate 
Redemption Price for the Class A Preferred Shares to be redeemed, or physical possession and evidence of title of property being distributed, 
or payment by such other method as may be acceptable to the holder. From and after the Redemption Date the holder thereof shall not be 
entitled to exercise any of the rights of holders of Class A Preferred Shares in respect thereof unless payment of such Redemption Price is not 
made on the Redemption Date in which case the rights of the holder of such Class A Preferred Shares shall remain unaffected until payment in 
full of the Redemption Price.  

7. Definitions With respect to the Class A Preferred Shares (and only with respect to the Class A Preferred Shares), the following terms 
shall have the meaning ascribed to them below:  

(a) “Convertible Loan” means a loan of up to US$240,000,000 made as of February 1, 2000 to the Company by Cott Corporation, 
as amended from time to time, which by its terms is convertible at the option of Cott Corporation into Class A Preferred Shares;  

(b) “Redemption Amount” for each Class A Preferred Share means the quotient obtained by dividing (i) the fair market value of the 
Convertible Loan by (ii) the number of Class A Preferred Shares issued upon the conversion of the Convertible Loan. The directors shall fix 
the Redemption Amount based upon a determination of the fair market value of the Convertible Loan applying generally accepted accounting 
and valuation principles except that if subsequent to any determination of the fair market value of the Convertible Loan, the parties shall agree, 
or the Department of National Revenue, or any other taxing authority, shall assert by assessment, reassessment or otherwise, within the time 
period prescribed by the Income Tax Act (Canada), or applicable provincial legislation, for such action, that the fair market value of the 
Convertible Loan on the Conversion Date was greater or less than the amount determined, then the Redemption Amount of each Class A 
Preferred Share shall be deemed to be and always to have been the amount as may be finally determined by agreement of the parties or by 
agreement among the particular taxing authority and the parties to have been the fair market value of the Convertible Loan on the Conversion 
Date, or in the absence of such determination, such amount as shall be finally determined by a court having jurisdiction in the matter (after all 
appeal rights have been exhausted or all time periods for appeal have expired without appeals having been taken) to have been the fair market 
value of the Convertible Loan on the Conversion Date.  
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The Redemption Amount of each Class A Preferred Share so adjusted shall be deemed retroactively to the Conversion Date to have been 
its Redemption Amount; and in the event that any of such Class A Preferred Shares have been redeemed prior to the date the fair market value 
of the Convertible Loan is ultimately determined as provided herein, a cash or property settlement in the amount or value of any such 
adjustment shall be made by the holder of Class A Preferred Shares, or the Company, as the case may be.  

The Redemption Amount shall also be adjusted in the event of any return of capital or other amendment to the capital of the Company so 
that the economic value of the Class A Preferred Shares, less any amount of capital returned to the holders thereof remains constant so near as 
may be. Any resolution of the directors of the Company determining the adjusted Redemption Amount shall be constant subject to further 
adjustment.  

(c) “Conversion Date” means the date of conversion of the Convertible Loan into Class A Preferred Shares.  

8. General: The Class A Preferred Shares will only be issued on the conversion of the Convertible Loan.  

CLASS B PREFERRED SHARES  

1. Ranking : The Class B Preferred Shares shall rank senior to any other shares of the Company in respect of repayment of capital and as 
otherwise provided, other than the Class A Preferred Shares.  

2. Dividends : Subject to the rights of the holders of the Class A Preferred Shares, the holders of the Class B Preferred Shares shall be 
entitled to receive, in priority to the holders of any other class of shares of the Company ranking junior to such Class B Preferred Shares, and 
the Company shall pay thereon, as and when declared by the directors of the Company out of the moneys of the Company properly applicable 
to the payment of dividends, fixed preferential, non-cumulative dividends at such rate per annum as may be determined from time to time by 
the board of directors provided such rate shall not exceed four per cent (4%) per annum calculated on the Redemption Amount thereof (as 
hereafter defined). For greater certainty, the board of directors may, from time to time declare that no dividend is payable on the Class B 
Preferred Shares and at such time the board of directors may declare a dividend on the common shares or any other class ranking junior to the 
Class B Preferred Shares. If, within 6 months after the end of any fiscal year of the Company, the directors, in their discretion, shall not have 
declared any dividend in any amount on the Class B Preferred Shares in respect of such fiscal year, then the rights of all holders of the Class B 
Preferred Shares to a dividend in respect of such fiscal year shall be forever extinguished. The holders of the Class B Preferred Shares shall not 
be entitled to any dividend other than or in excess of the dividend herein provided for. No dividends shall be paid on the Common Shares 
where to do such would violate applicable law or reduce the amount by which the realizable value of the assets of the Company exceeds its 
liabilities to an amount less than the aggregate of the Redemption Price (as defined above) of the outstanding Class A Preferred Shares.  
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3. Voting Rights : Each holder of Class B Preferred Shares shall be entitled to receive notice of and to attend all meetings of stockholders 
of the Company and to vote thereat, except meetings at which only holders of a specified class of shares (other than Class B Preferred Shares) 
or specified series of shares are entitled to vote. At all meetings of which notice must be given to the holders of the Class B Preferred Shares, 
each holder of Class B Preferred Shares shall be entitled to one vote in respect of each Class B Preferred Shares.  

4. Rights on Dissolution : Subject to the rights of the holders of the Class A Preferred Shares, in the event of the liquidation, dissolution 
or winding-up of the Company whether voluntary or involuntary, the holders of the Class B Preferred Shares shall be entitled to receive in 
respect of each such share, before any distribution of any part of the assets of the Company among the holders of the Common Shares and any 
other class of shares of the Company ranking junior to the Class B Preferred Shares, an amount equal to the Redemption Amount of the Class 
B Preferred Shares held, together with any dividends declared but unpaid upon such shares, and no more.  

5. Redemption at the Option of the Company: Subject to the applicable provisions of the DGCL and to the rights of the holders of the 
Class A Preferred Shares, the Company shall, at its option, be entitled to redeem at any time or times all or any part of the Class B Preferred 
Shares registered in the name of any holder of any such Class B Preferred Shares on the books of the Company with or without the consent of 
such holder by giving notice in writing to such holder specifying:  

(a) that the Company desires to redeem all or any part of the Class B Preferred Shares registered in the name of such holder; and  

(b) if part only of the Class B Preferred Shares registered in the name of such holder is to be redeemed, the number thereof to be so 
redeemed; and  

(c) the business day (in this paragraph referred to as the “Redemption Date”) on which the Company desires to redeem such Class B 
Preferred Shares (the notice shall specify a Redemption Date which shall not be less than 30 days after the date on which the notice is given by 
the Company or such shorter period of time as the Company and the holder of any such Class B Preferred Shares may agree); and  

(d) the place of redemption.  

The Company shall, on the Redemption Date, redeem such Class B Preferred Shares by paying to the holder(s) thereof, or distributing 
properties the value of which is equal to, the Redemption Amount thereof together with any dividends declared but unpaid upon such shares 
(which amount shall be, when such term is used in connection with the Class B Preferred Shares, the “Redemption Price”) on presentation and 
surrender of the certificate(s) for the Class B Preferred Shares so called for redemption at such place as may be specified in such notice. The 
certificate(s) for such Class B Preferred Shares shall thereupon be cancelled and the Class B Preferred Shares represented thereby shall 
thereupon be redeemed. Such payment shall be made by delivery to such holder of a check payable in the amount of the aggregate Redemption 
Price for the Class B Preferred Shares to be redeemed, or physical possession and evidence of title of  
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property being distributed, or payment by such other method as may be acceptable to the holder. From and after the Redemption Date the 
holder thereof shall not be entitled to exercise any of the rights of holders of Class B Preferred Shares in respect thereof unless payment of such 
Redemption Price is not made on the Redemption Date, in which case the rights of the holder of such Class B Preferred Shares shall remain 
unaffected until payment in full of the Redemption Price.  

Where at any time some but not all of the Class B Preferred Shares are to be redeemed the Class B Preferred Shares to be redeemed shall 
be selected by lot in such manner as the board of directors determines, or as nearly as may be in proportion to the number of Class B Preferred 
Shares registered in the name of each holder, or in such other manner as the board of directors determines.  

6. Redemption at the Option of the Holder (Retraction) : Subject to the applicable provisions of the DGCL and the rights of the holders of 
the Class A Preferred Shares, the Company shall, at the option of a holder of Class B Preferred Shares, redeem at any time or times all or any 
part of the Class B Preferred Shares registered in the name of such holder of Class B Preferred Shares on the books of the Company upon 
receiving notice from such holder specifying:  

(a) that such holder desires to have redeemed all or any part of the Class B Preferred Shares registered in the name of such holder; 
and  

(b) if part only of the Class B Preferred Shares registered in the name of such holder is to be redeemed, the number thereof to be so 
redeemed; and  

(c) the business day (in this paragraph referred to as the “Redemption Date”) on which the holder desires the Company to redeem 
such Class B Preferred Shares (the notice shall specify a Redemption Date which shall not be less than 30 days after the date on which the 
notice is given by the holder or such shorter period of time as the Company and the holder of such Class B Preferred Shares may agree).  

The Company shall, on the Redemption Date, redeem such Class B Preferred Shares by paying to the holder thereof, or distributing 
properties the value of which is equal to, the Redemption Price for each such Class B Preferred Share to be redeemed on presentation and 
surrender of the certificate(s) for the Class B Preferred Shares so called for redemption at such place as may be specified in such notice. The 
certificate(s) for such Class B Preferred Shares shall thereupon be cancelled and the Class B Preferred Shares represented thereby shall 
thereupon be redeemed. Such payment shall be made by delivery to such holder of a check payable in the amount of the aggregate Redemption 
Price for the Class B Preferred Shares to be redeemed, or physical possession and evidence of title of property being distributed, or payment by 
such other method as may be acceptable to the holder. From and after the Redemption Date the holder thereof shall not be entitled to exercise 
any of the rights of holders of Class B Preferred Shares in respect thereof unless payment of such Redemption Price is not made on the 
Redemption Date, in which case the rights of the holder of such Class B Preferred Shares shall remain unaffected until payment in full of the 
Redemption Price.  
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7. Definitions. With respect to the Class B Preferred Shares (and only with respect to the Class B Preferred Shares), the following terms 
shall have the meaning ascribed to them below:  

(a) “Net Fair Market Value” with respect to the Purchased Assets or other property shall mean the fair market value as of the 
Transfer Date of the Purchased Assets or other property, as agreed to by the Company and the transferor of the Purchased Assets or other 
property (collectively the “Parties”) on the Transfer Date.  

(b) “Purchased Assets” means any assets transferred to the Company (including any indebtedness of the Company satisfied or 
otherwise dealt with) in consideration for the issuance of Class B Preferred Shares and the payment of any non-share consideration.  

(c) “Redemption Amount” means the quotient obtained by dividing (i) the sum of any cash consideration for the Class B Preferred 
Shares and the Net Fair Market Value of the Purchased Assets less any non-share consideration given by the Company to the person 
transferring the Purchased Assets by (ii) the number of Class B Preferred Shares issued as full or partial consideration for such cash or the 
Purchased Assets, provided that if subsequent to any determination of the Net Fair Market Value of the Purchased Assets or non-share 
consideration, the Parties shall agree, or the Department of National Revenue, or any other taxing authority, shall assert by assessment, 
reassessment or otherwise, within the time period prescribed by the Income Tax Act (Canada), or applicable provincial legislation, for such 
action, that the Net Fair Market Value of such Purchased Assets or non-share consideration on the Transfer Date was greater or less than the 
amount determined, then the Redemption Amount of each Class B Preferred Share shall be deemed to be and always to have been the amount 
as may be finally determined by agreement of the Parties or by agreement among the particular taxing authority and the Parties to have been the 
Net Fair Market Value of the Purchased Assets and the non-share consideration, as the case may be, on the Transfer Date, or in the absence of 
such determination, such amount as shall be finally determined by a court having jurisdiction in the matter (after all appeal rights have been 
exhausted or all time periods for appeal have expired without appeals having been taken) to have been the Net Fair Market Value on the 
Transfer Date.  

If Class B Preferred Shares are issued on more than one Transfer Date, the Redemption Amount shall be determined based only upon the 
shares issued, and consideration received therefor, on the first Transfer Date.  

The Redemption Amount of each Class B Preferred Share so adjusted shall be deemed retroactively to the Transfer Date to have been its 
Redemption Amount; and in the event that any of such Class B Preferred Shares have been redeemed prior to the date the Net Fair Market 
Value of the Purchased Assets is ultimately determined as provided herein, a cash or property settlement in the amount or value of any such 
adjustment shall be made by the holder of Class B Preferred Shares, or the Company, as the case may be.  

The Redemption Amount shall also be adjusted in the event of any return of capital or other amendment to the capital of the Company so 
that the economic value of the Class B Preferred Shares, less any amount of capital returned to the holders thereof, remains constant so near as 
may be. Any resolution of the directors of the Company determining the adjusted Redemption Amount shall be constant subject to further 
adjustment.  
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(d) “Transfer Date” means the date of transfer to the Company of Purchased Assets or payment of money in consideration for the 
issue of Class B Preferred Shares, provided that if Class B Preferred Shares are issued after the date on which Purchased Assets are transferred 
or cash is paid in consideration therefor, then the date of such issuance will be the Transfer Date.  

V. In furtherance and not in limitation of the powers conferred by statute, the stockholders and directors of the Company are 
expressly authorized to make, alter or repeal the by-laws of the Company.  

VI. Elections of directors need not be by written ballot.  

VII. No director shall be personally liable to the Company or any of its stockholders for monetary damages for breach of fiduciary 
duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL as the same exists 
or may hereafter be amended. If the DGCL is amended hereafter to authorize the further elimination or limitation of the liability of directors, 
then the liability of a director of the Company shall be eliminated or limited to the fullest extent authorized by the DGCL, as so amended. Any 
repeal or modification of this provision by the stockholders of the Company shall not adversely affect any right or protection of a director of 
the Company existing at the time of such repeal or modification with respect to acts or omissions occurring prior to such repeal or 
modification.  

VIII. Whenever a compromise or arrangement is proposed between this Company and its creditors or any class of them and/or 
between this Company and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the 
application in a summary way of this Company or of any creditor or stockholder thereof or on the application of any receiver or receivers 
appointed for this Company under the provisions of Section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution 
or of any receiver or receivers appointed for this Company under the provisions of Section 279 of Title 8 of the Delaware Code, order a 
meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this Company, as the case may be, to be 
summoned in such manner as the said court directs. If a majority in number representing three-fourths in value of the creditors or class of 
creditors, and/or of the stockholders or class of stockholders of this Company, as the case may be, agree to any compromise or arrangement and 
to any reorganization of this Company as consequence of such compromise or arrangement, the said compromise or arrangement and the said 
reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all the creditors or class of creditors, 
and/or on all the stockholders or class of stockholders of this Company, as the case may be, and also on this Company.  

IX. The Company reserves the right to amend, alter, change or repeal this Amended and Restated Certificate of Incorporation or any 
provision thereof, in the manner and to the extent prescribed and permitted by the DGCL, and all rights of stockholders are granted subject to 
this reservation.  
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1. In these Articles, unless there be something in the subject or context inconsistent therewith: 

  
(1) “ Acts”  means the Companies Act (Nova Scotia) (the “ Nova Scotia Act”  ) and the General Corporation Law of Delaware (the 

“GCL” ), in either case as amended from time to time, and “Act” means either of them as context requires; 

  
(2) “Articles” means these Articles of Association and Bylaws and all amendments hereto which may be properly enacted in 

accordance with the requirements of the GCL for the enactment of bylaws and the requirements of the Nova Scotia Act for the 
enactment of articles of association; 

  (3) “ Board of Directors”  means the board of directors of the Company; 

  (4) “Company” means the company named above; 

  (5) “ director ”  means a director of the Company; 

  
(6) “ Memorandum”  means the Memorandum of Association and Certificate of Incorporation of the Company and all amendments 

thereto; 

  (7) “month” means calendar month; 

  (8) “ Nova Scotia Office”  means the registered office of the Company in the Province of Nova Scotia; 

  (9) “ person”  includes a body corporate; 

  (10) “ proxyholder”  includes an alternate proxyholder; 

  (11) “Register” means the register of members or stock holders and where the context permits includes a branch register of members; 

  (12) “ Nova Scotia Registrar”  means the Registrar as defined in the Nova Scotia Act; 

  (13) “ Secretary”  includes any person appointed to perform the duties of the Secretary temporarily; 

  
(14) “ shareholder”  means a member as that term is used in the Nova Scotia Act in connection with a company limited by shares and 

means a stockholder as that term is used in the GCL; 



   

   

   

SHARES  
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  (15) “special resolution” means a resolution which would qualify as a special resolution as that phrase is used in the Nova Scotia Act; 

  
(15) “ in writing ”  and “ written ”  includes printing, lithography and other modes of representing or reproducing words in visible form; 

and 

  (16) words importing number or gender include all numbers and genders unless the context otherwise requires. 

2. The regulations in Table A in the First Schedule to the Nova Scotia Act shall not apply to the Company. 

3. The Board of Directors shall control the shares and, subject to the provisions of these Articles, may allot or otherwise dispose of them to 
such person at such times, on such terms and conditions and, if the shares have a par value, either at a premium or at par, as it thinks fit. 

4. The Board of Directors may pay on behalf of the Company a reasonable commission to any person in consideration of subscribing or 
agreeing to subscribe (whether absolutely or conditionally) for any shares in the Company, or procuring or agreeing to procure 
subscriptions (whether absolute or conditional) for any shares in the Company. Subject to the Acts, the commission may be paid or 
satisfied in shares of the Company. 

5. Shares may be registered in the names of joint holders not exceeding three in number. 

6. On the death of one or more joint holders of shares the survivor or survivors of them shall alone be recognized by the Company as the 
registered holder or holders of the shares. 

7. Save as herein otherwise provided, the Company may treat the registered holder of any share as the absolute owner thereof, entitled to 
receive dividends and to vote as such owner and accordingly shall not, except as ordered by a court of competent jurisdiction or required 
by statute, be bound to recognize any equitable or other claim to or interest in such share on the part of any other person, whether or not 
the Company has express or other notice thereof, except as otherwise provided by applicable law. 

8. The Company is a private company, and: 

  (1) no transfer of any share or prescribed security of the Company shall be effective unless or until approved by the Board of Directors; 

  

(2) the number of holders of issued and outstanding prescribed securities or shares of the Company, exclusive of persons who are in the 
employment of the Company or in the employment of an affiliate of the Company and exclusive of persons who, having been 
formerly in the employment of the Company or the employment of an affiliate of the Company, were, while in that employment, 
and have continued after termination of that 



   

In this Article, “private company” and “securities” have the meanings ascribed to those terms in the Securities Act (Nova Scotia), and 
“prescribed security” means any of the securities prescribed by the Nova Scotia Securities Commission from time to time for the purpose 
of the definition of “private company” in the Securities Act (Nova Scotia).  

CERTIFICATES  
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employment, to own at least one prescribed security or share of the Company, shall not exceed 50 in number, two or more persons 
or companies who are the joint registered owners of one or more prescribed securities or shares being counted as one holder; and  

  (3) the Company shall not invite the public to subscribe for any of its securities. 

9. The Company shall deliver certificates representing all shares to which shareholders are entitled. Such certificates shall be signed by the 
Chairman of the Board or President or a Vice President and either the Secretary or an Assistant Secretary, and shall bear the seal of the 
Company or a facsimile thereof. Any or all of the signatures on the certificates may be facsimile. If any officer, transfer agent, or registrar 
who has signed or whose facsimile signature has been placed upon a certificate has ceased to hold such office or position before the 
certificate is issued, the issue shall be given the same effect as if he were such officer, transfer agent, or registrar at the date of issue. 

10. The Board of Directors of the Company may appoint one or more transfer agents or registrars of any class of shares of the Company. The 
Company shall be entitled to treat the registered holder of any share of the Company as the owner thereof for all purposes, and shall not 
be bound to recognize any equitable or other claim to, or interest in, such share or any rights deriving from such share, on the part of any 
other person, including (but without limitation) a purchaser, assignee or transferee, unless and until such other person becomes the 
registered holder of such share, whether or not the Company shall have either actual or constructive notice of the interest of such other 
person. 

11. Except as the Board of Directors may determine, each shareholder’s shares may be evidenced by any number of certificates so long as the 
aggregate of the shares stipulated in such certificates equals the aggregate registered in the name of the shareholder. 

12. Where shares are registered in the names of two or more persons, the Company shall not be bound to issue more than one certificate or 
set of certificates, and such certificate or set of certificates shall be delivered to the person first named on the Register. 

13. Any certificate that has become worn, damaged or defaced may, upon its surrender to the Company, be cancelled and replaced by a new 
certificate. The Board of Directors may direct a new certificate or certificates to be issued in place of any certificate or certificates 
theretofore issued by the Company alleged to have been lost, stolen, or destroyed, upon the making of an affidavit of that fact by the 
person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the 
Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen, or 
destroyed certificate or certificates to give the Company a bond in such sum as it may be direct as indemnity against any claim that may 
be made against the Company with respect to the certificate alleged to have been lost, stolen, or destroyed. 



   

TRANSFER OF SHARES  
   

   

   

For value received,              hereby sell, assign, and transfer unto                      ,              shares in the capital of the Company 
represented by the within certificate, and do hereby irrevocably constitute and appoint                      attorney to transfer such shares 
on the books of the Company with full power of substitution in the premises.  

Dated the      day of              ,           

Witness:  
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14. The sum of one dollar or such other sum as the Board of Directors from time to time determine shall be paid to the Company for every 
certificate other than the first certificate issued to any holder in respect of any share or shares. 

15. The Board of Directors may cause one or more branch Registers of shareholders to be kept in any place or places, whether inside or 
outside of Nova Scotia or Delaware. 

16. The shares of the Company shall be transferable on the Register of the Company by the registered holder thereof, or his duly authorized 
attorney or legal representative, upon surrender for cancellation of the certificate for such shares. All certificates surrendered for transfer 
shall be cancelled and no new certificate for transfer shall be issued until a former certificate or certificates for a like number of shares 
shall have been surrendered and cancelled, except that in the case of a lost, destroyed or mutilated certificate a new one may be issued 
therefor upon such conditions for the protection of the Company and any transfer agent or registrar as the Board of Directors or the 
Secretary may prescribe. 

17. The transferor shall be deemed to remain the holder of such share until the name of the transferee is entered in the Register in respect 
thereof and shall be entitled to receive any dividend declared thereon before the registration of the transfer. 

18. The instrument of transfer of any share shall be in writing in the following form or to the following effect: 

19. Every instrument of transfer shall be left for registration at the Nova Scotia Office of the Company, or at any office of its transfer agent 
where a Register is maintained, together with the certificate of the shares to be transferred and such other evidence as the Company may 
require to prove title to or the right to transfer the shares. 

20. The Board of Directors may require that a fee determined by them be paid before or after registration of any transfer. 



TRANSMISSION OF SHARES  
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21. Every instrument of transfer shall, after its registration, remain in the custody of the Company. Any instrument of transfer that the Board 
of Directors declines to register shall, except in case of fraud, be returned to the person who deposited it. 

22. The executors or administrators of a deceased shareholder (not being one of several joint holders) shall be the only persons recognized by 
the Company as having any title to the shares registered in the name of such shareholder. When a share is registered in the names of two 
or more joint holders, the survivor or survivors or the executors or administrators of the deceased survivor, shall be the only persons 
recognized by the Company as having any title to, or interest in, such share. 

23. Notwithstanding anything in these Articles, if the Company has only one shareholder (not being one of several joint holders) and that 
shareholder dies, the executors or administrators of the deceased shareholder shall be entitled to register themselves in the Register as the 
holders of the shares registered in the name of the deceased shareholder whereupon they shall have all the rights given by these Articles 
and by law to shareholders. 

24. Any person entitled to shares upon the death or bankruptcy of any shareholder or in any way other than by allotment or transfer, upon 
producing such evidence of entitlement as the Board of Directors require, may be registered as a shareholder in respect of such shares, or 
may, without being registered, transfer such shares subject to the provisions of these Articles respecting the transfer of shares. The Board 
of Directors shall have the same right to refuse registration as if the transferee were named in an ordinary transfer presented for 
registration. 

25. Subject to the Acts, the Company may by resolution of its shareholders increase its share capital by the creation of new shares of such 
amount as it thinks expedient. 

26. Subject to the Acts, the new shares maybe issued upon such terms and conditions and with such rights, privileges, limitations, restrictions 
and conditions attached thereto as the Company by resolution of its shareholders determines or, if no direction is given, as the Board of 
Directors determine. 

27. The Company by resolution of its shareholders may, before the issue of any new shares, determine that such shares or any of them shall 
be offered in the first instance to all the then shareholders or to the holders of any class or series of shares in proportion to the amount of 
the capital held by them, or make any other provisions as to the issue and allotment of such shares. In default of any such determination 
or to the extent that it does not apply, the Board of Directors shall control the new shares. 

28. Except as otherwise provided by the conditions of issue , or by these Articles, any capital raised by the creation of new shares shall be 
considered part of the original capital and shall be subject to the provisions herein contained with reference to payment of calls and 
instalments, transfer and transmission, forfeiture, lien and otherwise. 
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29. The Company may, by special resolution where required, reduce its share capital in any way and with and subject to any incident 
authorized and consent required by the Acts or other applicable law. 

30. Subject to the Acts, the Company may by resolution of its shareholders: 

  (1) consolidate and divide all or any of its share capital into shares of larger amount than its existing shares; 

  (2) convert all or any of its paid-up shares into stock and reconvert that stock into paid-up shares of any denomination; 

  (3) exchange shares of one denomination for another; or 

  
(4) cancel shares which, at the date of the passing of the resolution in that behalf; have not been taken or agreed to be taken by any 

person, and diminish the amount of its share capital by the amount of the shares so cancelled. 

31. Subject to the Acts, the Company may by special resolution: 

  

(1) subdivide its shares, or any of them, into shares of smaller amount than is fixed by the Memorandum, so, however, that in the 
subdivision the proportion between the amount paid and the amount, if any, unpaid on each reduced share shall be the same as it 
was in the case of the share from which the reduced share is derived and the special resolution whereby any share is subdivided may 
determine that as between the holders of the shares resulting from such subdivision, one or more of such shares shall have some 
preference or special advantage as regards dividend, capital, voting or otherwise, over, or as compared with, the others or other; 

  (2) convert any part of its issued or unissued share capital into preference shares redeemable or purchasable by the Company; 

  
(3) provide for the issue of shares without any nominal or par value provided that, upon any such issue, a declaration executed by the 

Secretary must be filed with the Registrar stating the number of shares issued and the amount received therefor; 

  

(4) convert all or any of its previously authorized, unissued or issued, fully paid-up shares, other than preferred shares, with nominal or 
par value into the same number of shares without any nominal or par value, and reduce, maintain or increase accordingly its liability 
on any of its shares so converted; provided that the power to reduce its liability on any of its shares so converted may, where it 
results in a reduction of capital, only be exercised subject to confirmation by the court as provided by the Nova Scotia Act; or 
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(5) convert all or any of its previously authorized, unissued or issued, fully paid-up shares without nominal or par value into the same 
or a different number of shares with nominal or par value, and for such purpose the shares issued without nominal or par value and 
replaced by shares with a nominal or par value shall be considered as fully paid, but their aggregate par value shall not exceed the 
value of the net assets of the Company as represented by the shares without par value issued before the conversion. 

32. Subject to the Acts and any provisions attached to such shares, the Company may redeem, purchase or acquire any of its shares and the 
Board of Directors may determine the manner and the terms for redeeming, purchasing or acquiring such shares. 

33. Subject to the Acts and the Memorandum, and without prejudice to any special rights previously conferred on the holders of existing 
shares, any share maybe issued with such preferred, deferred or other special rights, or with such restrictions, whether in regard to 
dividends, voting, return of share capital or otherwise, as the Company may from time to time determine by special resolution. 

34. Where the holders of shares of a class or series have, under the Acts, the Memorandum, the terms or conditions attaching to such shares 
or otherwise, the right to vote separately as a class in respect of any matter then, except as provided in the Acts, the Memorandum, these 
Articles or such terms or conditions, all the provisions in these Articles concerning meetings of shareholders (including, without 
limitation, provisions respecting notice, quorum and procedure) shall, mutatis mutandis, apply to every meeting of holders of such class 
or series of shares convened for the purpose of such vote. 

35. Unless the rights, privileges, terms or conditions attached to a class or series of shares provide otherwise, such class or series of shares 
shall not have the right to vote separately as a class or series upon an amendment to the Memorandum or Articles to: 

  
(1) increase or decrease any maximum number of authorized shares of such class or series, or increase any maximum number of 

authorized shares of a class or series having rights or privileges equal or superior to the shares of such class, or series; 

  (2) effect an exchange, reclassification or cancellation of all or part of the shares of such class or series; or 

  (3) create a new class or series of shares equal or superior to the shares of such class or series. 
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36. The Board of Directors on behalf of the Company may: 

  (1) raise or borrow money for any of the purposes of the Company; 

  

(2) secure, subject to the sanction of a special resolution where required by the Acts, the repayment of funds so raised or borrowed in 
such manner and upon such terms and conditions in all respects as it thinks fit, and in particular by the execution and delivery of 
mortgages of the Company’s real or personal property, or by the issue of bonds, debentures or other securities of the Company 
secured by mortgage or other charge upon all or any part of the property of the Company, both present and future including its 
uncalled capital for the time being; 

  
(3) sign or endorse bills, notes, acceptances, checks, contracts, and other evidence of or securities for funds borrowed or to be borrowed 

for the purposes aforesaid; 

  (4) pledge debentures as security for loans; 

  (5) guarantee obligations of any person. 

37. Bonds, debentures and other securities may be made assignable, free from any equities between the Company and the person to whom 
such securities were issued. 

38. Any bonds, debentures and other securities may be issued at a discount, premium or otherwise and with special privileges as to 
redemption, surrender, drawings, allotment of shares, attending and voting at meetings of shareholders of the Company, appointment of 
directors and other matters. 

39. Subject to the Acts, annual general meetings of shareholders of the Company for the election of directors and for the transaction of such 
other business as properly may come before the meeting shall be held on such dates and at such times as the Board of Directors may 
determine. All other meetings of the Company shall be called special meetings. Annual or special general meetings of shareholders may 
be held either within or without the Province of Nova Scotia or the State of Delaware as shall be specified in a notice or waiver of notice 
thereof, 

40. Special general meetings of the shareholders shall be called by the President, at the request in writing of a majority of the Board of 
Directors, and the Board of Directors, upon the requisition of shareholders holding not less than one-tenth of all of the shares outstanding 
and entitled to vote at such meeting or otherwise in accordance with the Acts shall forthwith proceed to convene such meeting or 
meetings to be held at such time and place or times and places as the Board of Directors determine. 
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41. The requisition shall state the objects of the meeting requested, be signed by the requisitionists and deposited at the Nova Scotia Office of 
the Company. It may consist of several documents in like form each signed by one or more of the requisitionists. 

42. The Secretary shall cause a written notice of the place, day, and hour (and, in the case of special meetings or when required by the Acts, 
the purpose or purposes) of each meeting of the shareholders to be delivered or mailed at least ten (10), but not more than sixty (60), days 
prior to the meeting, to each shareholder of record entitled to vote. If mailed, such notice shall be deemed to be delivered when deposited 
in the United States’ or Canadian mail addressed to the shareholder at his address as it appears on the Register of the Company, with 
postage thereon prepaid. Business transactions voted upon at any special meeting of the shareholders shall be limited to the purposes 
stated in the notice. Notice of any adjourned meeting of the shareholders of the Company shall not be required to be given unless 
otherwise required by the Acts. 

43. For the purpose of determining shareholders entitled to notice of or to vote at any meeting of shareholders, or any adjournment thereof or 
to express consent to corporate action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or 
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of 
any other lawful action, the Board of Directors may either provide that the Register shall be closed for a stated period of not less than ten 
nor more than fifty days before the meeting, or it may fix in advance a record date for any such determination of shareholders, which 
shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any 
other action. If the Register is not closed and no record date is fixed for the determination of shareholders entitled to notice of or to vote at 
a meeting of shareholders, then the date next preceding the date on which the notice of the meeting is mailed shall be the record date for 
such determination of shareholders. When a determination of shareholders entitled to notice of or to vote at any meeting of shareholders 
has been made as herein provided, such determination shall apply to any adjournment thereof except where the determination has been 
made through the closing of the Register and the stated period of closing has expired and provided, however , that the Board of Directors 
may fix a new record date for the adjourned meeting. 

44. The officer or agent having charge of the Register of the Company shall make, at least ten days before each meeting of shareholders, a 
complete list of the shareholders entitled to vote at such meeting or any adjournment thereof, arranged in alphabetical order, with the 
address of and the number of shares held by each, which list, for a period often days prior to such meeting, shall be kept on file at the 
head office of the Company and shall be subject to inspection by any shareholder during regular business hours. Such list shall also be 
produced and kept open at the time and place of the meeting and shall be subject to the inspection of any shareholder during the whole 
time of the meeting. The original register shall be prima facie evidence as to who are the shareholders entitled to examine such list or to 
vote at any meeting of shareholders. Failure to comply with any requirements of this section shall not affect the validity of any action 
taken at such meeting. 
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45. When it is proposed to pass a special resolution, the two meetings maybe convened by the same notice, and it shall be no objection to 
such notice that it only convenes the second meeting contingently upon the resolution being passed by the requisite majority at the first 
meeting. 

46. The accidental omission to give notice to a shareholder, or non-receipt of notice by a shareholder, shall not invalidate any resolution 
passed at any meeting. 

47. The business of an annual general meeting of shareholders shall be to receive and consider the financial statements of the Company and 
the report of the Board of Directors and the report, if any, of the auditors, to elect directors in the place of those retiring and to transact 
any other business which under these Articles ought to be transacted at such a meeting. 

48. No business shall be transacted at any meeting of shareholders unless the requisite quorum is present at the commencement of the 
business. A corporate shareholder of the Company that has a duly authorized agent or representative present at any such meeting shall for 
the purpose of this Article be deemed to be personally present at such meeting. 

49. Except as otherwise provided in the Acts, the Memorandum or these Articles, the holders of a majority of shares issued and outstanding 
and entitled to vote thereat, represented in person, by proxy or by representatives (in the case of a corporate shareholder), shall constitute 
a quorum at any meeting of shareholders for the transaction of business, except as otherwise provided by statute. If, however, such 
quorum shall not be present or represented at any meeting of the shareholders the shareholders entitled to vote thereat, present in person 
or represented by proxy, shall have power to adjourn the meeting from time to time, without notice other than announcement at the 
meeting, until a quorum shall be present or represented at such adjourned meeting at which a quorum shall be present or represented, any 
business maybe transacted which might have been transacted at the meeting as originally notified. 

50. The Chairman of the Board shall be entitled to take the chair at every meeting of shareholders or, if there be no Chairman of the Board, or 
if the Chairman of the Board is not present at the meeting, the President or, failing the President, a Vice President shall be entitled to take 
the chair. If the Chairman of the Board, the President or a Vice President is not present at the meeting or if all such persons present 
decline to take the chair, the shareholders present entitled to vote at the meeting shall choose another director as chairman and if no 
director is present or if all the directors present decline to take the chair, then such shareholders shall choose one of their number to be 
chairman. 

51. Subject to the Acts, at any meeting of shareholders, a resolution put to the meeting shall be decided by a poll. The result of the poll shall 
be the resolution of the meeting at which the poll was demanded. The demand of a poll may be withdrawn. When any dispute occurs over 
the admission or rejection of a vote, it shall be resolved by the chairman and such determination made in good faith shall be final and 
conclusive. 
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52. The chairman shall not have a casting vote in addition to any vote or votes that the chairman has as a shareholder. 

53. The chairman of a meeting of shareholders may, with the consent of the meeting, adjourn the meeting from time to time and from place to 
place, but no business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting that was 
adjourned. 

54. Subject to the Acts and to any provisions attached to any class or series of shares concerning voting rights, every shareholder present in 
person, every duly authorized representative of a corporate shareholder, and every proxyholder, shall have one vote for every share held 
whether or not such representative or proxyholder is a shareholder. When a quorum is present at any. meeting, the vote of the holders of a 
majority of the capital stock present in person or represented by proxy shall decide any question brought before such meeting, unless the 
question is one upon which, by express provision of statute or of the Memorandum or these Articles, a different vote is required, in which 
case such express provision shall govern and control the decision of such question. 

55. At each election for directors, every holder of shares of the Company entitled to vote shall have the right to vote, in person or by proxy, 
the number of shares owned by him for as many persons as there are directors to be elected, and for whose election he has a right to vote, 
but in no event shall be permitted to cumulate his votes for one or more directors. 

56. Any person entitled to transfer shares upon the death or bankruptcy of any shareholder or in any way other than by allotment or transfer 
may vote at any meeting of shareholders in respect thereof in the same manner as if such person were the registered holder of such shares 
so long as the Board of Directors are satisfied at least 48 hours before the time of holding the meeting of such person’s right to transfer 
such shares. 

57. Votes may be cast either personally or by proxy or, in the case of a corporate shareholder by a representative duly authorized under the 
Acts. 

58. A proxy shall be in writing and executed in the manner provided in the Acts. No proxy shall be voted on after one year from its date. A 
proxy or other authority of a corporate shareholder does not require its seal. 

59. A shareholder of unsound mind in respect of whom an order has been made by any court of competent jurisdiction may vote by guardian 
or other person in the nature of a guardian appointed by that court, and any such guardian or other person may vote by proxy. 

60. A proxy and the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that power or 
authority shall be deposited at the Nova Scotia Office of the Company or at such other place as the Board of Directors may direct. The 
Board of Directors may, by resolution, fix a time not exceeding 48 hours excluding Saturdays and holidays preceding any meeting or 
adjourned meeting before which time proxies to be used at that meeting 



   

   

I,                      of                      being a shareholder of                      hereby appoint                      of                      (or failing him/her 
                     of                      ) as my proxyholder to attend and to vote for me and on my behalf at the annual/special meeting of 
shareholders of the Company, to be held on the      day of                      and at any adjournment thereof, or at any meeting of the 
Company which may be held prior to [insert specified date or event].  

Dated this      day of                   .  

_______________________  
Shareholder  
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must be deposited with the Company at its Nova Scotia Office or with an agent of the Company. Notice of the requirement for depositing 
proxies shall be given in the notice calling the meeting. The chairman of the meeting shall determine all questions as to validity of proxies 
and other instruments of authority.  

61. A vote given in accordance with the terms of a proxy shall be valid notwithstanding the previous death of the principal, the revocation of 
the proxy, or the transfer of the share in respect of which the vote is given, provided no intimation in writing of the death, revocation or 
transfer is received at the Nova Scotia Office of the Company before the meeting or by the chairman of the meeting before the vote is 
given. 

62. Every form of proxy shall comply with the Acts and its regulations and subject thereto may be in the following form: 

63. Any action or resolution, including a special resolution, required to be taken at any meeting of the shareholders of the Company or any 
action or resolution which may be taken at any meeting of the shareholders, may be taken without a meeting, without prior notice and 
without a vote, if a resolution or consent in writing, setting forth the action so taken, is signed by every shareholder who would be entitled 
to vote on the resolution at a meeting and such consent or resolution is as valid as if it were passed by such shareholders at a meeting and 
satisfies all of the requirements of the Acts respecting meetings of shareholders. 

64. The property, affairs and business of the Company shall be managed by or under the direction of the Board of Directors. The number of 
directors, which shall constitute the whole Board of Directors, shall be between one and ten. Directors shall hold office until the next 
annual meeting of shareholders and until their successors shall have been elected and qualified or until his death, or until he shall resign 
or have been removed in the manner provided in these Articles. No director need be a shareholder of the Company. 

65. Vacancies and newly created directorships resulting from any increase in the authorized number of directors may be filled by a majority 
of the directors then in office, although less than a quorum, or by a sole remaining director, and the directors so chosen shall hold office 
until the next annual meeting or until their successors are duly elected and qualified unless sooner displaced. If there are no directors in 
office, then an election of directors may be held in the manner provided by statute. 
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66. Notwithstanding anything herein contained the directors of the Company on the date of its continuance shall continue to be the directors 
of the Company until their successors are appointed or they otherwise cease to be directors in accordance with these Articles. 

67. Directors as such shall not receive any stated salary for their services, but by resolution of the directors a fixed sum and expenses of 
attendance, if any, may be allowed for attendance at each annual or special meeting of the directors; provided, that nothing contained 
herein shall be construed to preclude any director from serving the Company in any other capacity and receiving compensation therefor. 

68. The continuing directors may act notwithstanding any vacancy in their body, but if their number falls below the minimum permitted, the 
directors shall not, except in emergencies or for the purpose of filling vacancies, act so long as their number is below the minimum. 

69. The office of a director shall ipso facto be vacated, if the director: 

  (1) becomes bankrupt or makes an assignment for the benefit of creditors; 

  (2) is, or is found by a court of competent jurisdiction to be, of unsound mind; 

  
(3) by notice in writing to the Company, resigns the office of director (which resignation, unless otherwise specified, shall take effect 

upon receipt thereof by the Board of Directors or any officer to whom it is addressed); or 

  (4) is removed in the manner provided by these Articles. 

70. Any director may be removed, either for or without cause, at any special meeting of shareholders called for the purpose by the affirmative 
vote of a majority of the outstanding shares entitled to vote for the election of such director, if notice of the intention to act upon such 
matter shall have been given in the notice calling such meeting. If the notice calling such meeting shall so provide, the vacancy caused by 
such removal may be filled at such meeting by vote of a majority of the shares represented at such meeting and entitled to vote for the 
election of directors. 

71. No director shall be disqualified by holding the office of director from contracting with the Company, either as vendor, purchaser, or 
otherwise, nor shall any such contract, or any contract or arrangement entered into or proposed to be entered into by or on behalf of the 
Company in which any director is in any way interested, either directly or indirectly, be avoided, nor shall any director so contracting or 
being so interested be liable to account to the Company for any profit realized by any such contract or arrangement by reason only of 
such director holding that office or of the fiduciary relations thereby established, provided the director makes a declaration or gives a 
general notice in accordance with the Acts. No director shall, as a director, vote in respect of any contract or arrangement in which the 
director is so interested, and if the director does so vote, such vote shall not be counted. This prohibition may at anytime or times be 
suspended or relaxed 



to any extent by a resolution of the shareholders and shall not apply to any contract by or on behalf of the Company to give to the directors or 
any of them any security for advances or by way of indemnity.  
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72. The officers of the Company shall be a President, a Secretary, a Treasurer, and such other officers as may be appointed in accordance 
with the provisions of these Articles. 

73. Without restricting other provisions hereof providing for the election or appointment of any officer, officers shall be chosen by the Board 
of Directors annually at its annual meeting or at such other times as are necessary in order to fill a vacancy. Each such officer (whether 
chosen at an annual meeting of the Board of Directors or to fill a vacancy or otherwise) shall hold his office until his successor is chosen 
and qualified, or until his death, or until he shall resign in the manner provided in these Articles, or shall be removed in the manner 
provided in these Articles. The President shall be and remain a director of the Company during the term of his office. Any other officer 
may, but need not be, a director of the Company. Any two or more offices may be held by the same person. 

74. The Board of Directors from time to time may appoint such other officers or agents (including one or more Vice Presidents, Controller, 
one or more Assistant Controllers, one or more Assistant Secretaries, and one or more Assistant Treasurers) as it may deem necessary or 
advisable, to hold office for such period, have such authority, and perform such duties as the Board of Directors from time to time may 
determine. In the event of the temporary absence, incapacity, or inability to act of the President, the Board of Directors may appoint a 
Vice President, who during such temporary period shall exercise all the powers and assume all the responsibilities of the President. In the 
event of the temporary absence, incapacity, or inability to act of the Secretary or the Treasurer, the Board of Directors or the President 
may appoint an Assistant Secretary or Assistant Treasurer, respectively, who during such temporary period shall exercise all the powers 
and assume all the responsibilities of the Secretary or Treasurer. Any such Vice President, Assistant Secretary, or Assistant Treasurer so 
appointed shall continue in office until such time as such appointment is revoked in writing by the Board of Directors in relation to any 
Vice President, and the Board of Directors or the President in relation to any Assistant Secretary or Assistant Treasurer. 

75. Any officer may resign at any time by giving written notice of such resignation to the Board of Directors, the President, or the Secretary 
of the Company. Unless otherwise specified in such written notice, such resignation shall take effect upon receipt thereof. 

76. The officers specifically designated in these Articles may be removed, either for or without cause, at any meeting of the Board of 
Directors called for that purpose, by the vote of a majority of the whole Board of Directors. The officers and agents appointed otherwise 
may be removed, either for or without cause, at any meeting of the Board of Directors, by the vote of a majority of the Directors present 
at such meeting. 
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77. A vacancy in any office by reason of death, resignation, removal, disqualification, or any other cause shall be filled in the manner 
provided in these Articles for regular election or appointment to such office. 

78. Subject to the control of the Board of Directors, the President shall: 

  a. have general and active management of the business of the Company; 

  b. preside at all meetings of the Board of Directors and shareholders; 

  c. sees that all orders and resolutions of the Board of Directors are carried into effect; 

  d. sign share certificates, the issuance of which has been authorized by the Board of Directors; 

  
e. from time to time report to the Board of Directors all matters within his knowledge which the interests of the Company may require 

to be brought to their notice; 

  
f. be vested with and shall perform the general supervisory powers and duties incidental to such office, which are not by the Articles 

specifically assigned to other officers of the Company; and 

  
g. be vested with and shall perform such other powers and duties as may from time to time be assigned to him by the Board of 

Directors. 

79. The Secretary shall: 

  a. record all the proceedings of the meetings of the shareholders and the Board of Directors in books to be kept for such purposes; 

  b. cause all notices to be duly given in accordance with the provisions of the Articles and as required by statute; 

  c. be custodian of the records, books and Seal of the Company; 

  
d. see that the lists, reports, statements, certificates, and other documents and records require by statute are properly prepared, kept, 

and filed; 

  e. have charge of the stock books and minute books of the Company; 

  
f. sign certificates representing stock of the Company, the issuance of which shall have been authorized by the Board of Directors; 

and 

  
g. in general, perform all duties incidental to the office of Secretary and such other duties as are given to him by the Articles or as may 

be assigned to him by the President or the Board of Directors. 
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80. The Treasurer shall: 

  a. have charge of and supervision over and be responsible for the funds, securities, receipts, and disbursements of the Company, 

  
b. render to the proper officers and to the Board of Directors whenever requested, a statement of the financial condition of the 

Company and of all of its transactions as Treasurer, and render a full financial report at the annual meeting of the shareholders, if 
called upon to do so; 

  c. cause to be kept correct books of account of all the business and transactions of the Company; and 

  
d. in general, perform all duties incidental to the office of Treasurer and such other duties as are given to him by the Articles or as may 

be assigned to him from time to time by the President or the Board of Directors. 

81. Any other officers or agents elected or appointed pursuant to these Articles shall have such duties and responsibilities as may be fixed 
from time to time by the Articles or as may be assigned to them by the President or the Board of Directors. 

82. The compensation of the officers of the Company shall be fixed from time to time by the Board of Directors. No officer shall be 
prevented from receiving such compensation by reason of the fact that he is also a director of the Company. 

83. Meetings of the Board of Directors may be held either within or without the Province of Nova Scotia at whatever place in Canada is 
specified by the officer calling the meeting. 

84. The first meeting of each newly elected Board of Directors shall be held at such time and place as shall be fixed by the vote of the 
shareholders at the annual meeting of shareholders, and no notice of such meeting shall be necessary to the newly elected directors in 
order legally to constitute the meeting, provided a quorum shall be present. In the event of the failure of the shareholders to fix the time or 
place of such first meeting of any newly elected Board of Directors, or in the event such meeting is not held at the time and place so fixed 
by the shareholders, the meeting may be held at such time and place as shall be specified in a notice given as hereinafter provided for 
special meetings of the Board of Directors, or as shall be specified in a written waiver signed by all of the directors. 

85. Regular meetings of the Board of Directors may be held without notice at such time and place as shall from time to time be determined by 
the Board of Directors. 

86. Special meetings of the Board of Directors may be called by the President on three (3) days’ notice to each director, either personally, by 
mail, or by telegram; special meetings shall be called  
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by the President or Secretary in like manner and on like notice on the written request of two (2) directors. Notice of any meeting need not 
be given to any director, however, who shall attend such meeting in person, or who shall waive notice thereof in writing before or after 
such meeting. No notice need be given of any meeting at which every member of the Board of Directors shall be present.  

87. At all meetings of the Board of Directors, a majority of the actual number of directors elected and qualified shall be necessary to 
constitute a quorum for the transaction of any business, except the filling of vacancies. The act of a majority of the directors present at a 
meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by statute. 
In the absence of a quorum, the Directors present may adjourn the meeting from time to time until a quorum shall be present. No notice of 
any adjourned meeting need be given. 

88. If all directors of the Company entitled to attend a meeting either generally or specifically consent a director may participate in a meeting 
of directors or of a committee of directors by means of such telephone or other communications facilities as permit all persons 
participating in the meeting to hear each other, and a director participating in such a meeting by such means is deemed to be present at 
that meeting for purposes of these Articles. 

89. 
  

  (1) 
     

Questions arising at any meeting of directors shall be decided by a majority of votes. The chairman of the meeting may vote as a 
director but shall not have a second or casting vote. 

  

  (2) 

     

At any meeting of directors the chairman shall receive and count the vote of any director not present in person at such meeting on 
any question or matter arising at such meeting whenever such absent director has indicated by telegram, letter or other writing 
lodged with the chairman of such meeting the manner in which the absent director desires to vote on such question or matter and 
such question or matter has been specifically mentioned in the notice calling the meeting as a question or matter to be discussed or 
decided thereat. In respect of any such question or matter so mentioned in such notice any director may give to any other director a 
proxy authorizing such other director to vote for such first named director at such meeting, and the chairman of such meeting, after 
such proxy has been so lodged, shall receive and count any vote given in pursuance thereof not withstanding the absence of the 
director giving such proxy. 

90. If no Chairman of the Board is elected, or if at any meeting of directors the Chairman of the Board is not present, or declines to take the 
chair, the President, if a director, shall preside. If the President is not a director, is not present at such time or declines to take the chair, a 
Vice President who is also a director shall preside. If no person describe above is present at such time and willing to take the chair, the 
directors present shall choose some one of their number to be chairman of the meeting. 

91. A meeting of the Board of Directors at which a quorum is present shall be competent to exercise all or any of the authorities, powers and 
discretions for the time being vested in or exercisable by the directors generally. 
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92. Subject to the Acts, the Board of Directors may delegate any of their powers to committees consisting of such number of directors as it 
thinks fit. Any committee so formed shall in the exercise of the powers so delegated conform to any regulations that may be imposed on 
them by the Board of Directors. 

93. The Board of Directors may, by resolution passed by a majority of the whole Board, designate one or more committees, each committee 
to consist of one or more of the directors of the Company. The Board may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a 
member of a committee, the member or members thereof present at any meeting and not disqualified from voting, whether or not he or 
they constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any 
such absent or disqualified member. Subject to the Acts, any such committee, to the extent provided in the resolution of the Board of 
Directors, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and 
affairs of the Company, and may authorize the seal of the Company to be affixed to all papers which may require it; but no such 
committee shall have the power or authority to adopt an agreement of merger or consolidation, recommend to the shareholders the sale, 
lease or exchange of all or substantially all of the Company’s property and assets, recommend to the shareholders a dissolution of the 
Company or a revocation of the dissolution, or amend the Articles of the Company; and, unless the resolution or the Articles expressly so 
provide, no such committee shall have the power or authority to declare a dividend or to authorize the issuance of stock. Such committee 
or committees shall have such name or names as maybe determined from time to time by resolution adopted by the Board of Directors. 

94. The meetings and proceedings of any committee of directors shall be governed by the provisions contained in these Articles for 
regulating the meetings and proceedings of the Board of Directors insofar as they are applicable and are not superseded by any 
regulations made by the Board of Directors. 

95. To the extent permitted by the Acts and any other applicable law, all acts done at any meeting of the Board Of Directors or of a 
committee of directors or by any person acting as a director shall, notwithstanding that it is afterwards discovered that there was some 
defect in the appointment of the director or person so acting, or that they or any of them were disqualified, be as valid as if every such 
person had been duly appointed and was qualified to be a director. 

96. Any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a 
meeting, if all members of the Board or of such committee, as the case may be, consent thereto in writing and such consent or resolution 
in writing is as valid as if it were a resolution passed by such directors at a meeting. Such written resolution or consent shall be filed with 
the minutes of proceedings of the Board of committee. 
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97. The Board of Directors shall cause to be kept at the Nova Scotia Office in accordance with the provisions of the Nova Scotia Act a 
Register of the shareholders of the Company, a register of the holders of bonds, debentures and other securities of the Company and a 
register of its directors. Branch registers of the shareholders and of the holders of bonds, debentures and other securities may be kept 
elsewhere, either within or without the Province of Nova Scotia, in accordance with the Nova Scotia Act. 

98. The head office of the Company shall be located at such place as maybe determined by the Board of Directors. The Company may also 
have offices at such other places as the Board of Directors may designate from time to time, or as the business of the Company may 
require. 

99. The Board of Directors shall cause minutes to be entered in books designated for the purpose: 

  (1) of all appointments of officers; 

  (2) of the names of directors present at each meeting of the Board of Directors and of any committees of directors; 

  (3) of all orders made by the Board of Directors and committees of directors; and 

  (4) of all resolutions and proceedings of meetings of shareholders and of the Board of Directors. 

100. The management of the business of the Company is vested in the Board of Directors who, in addition to the powers and authorities by 
these Articles or otherwise expressly conferred upon them, may exercise all such powers and do all such acts and things as maybe 
exercised or done by the Company and are not hereby or by statute expressly directed or required to be exercised or done by the 
shareholders, but subject nevertheless to the provisions of any statute, the Memorandum or these Articles. No modification of the 
Memorandum or these Articles shall invalidate any prior act of the Board of Directors that would have been valid if such modification 
had not been made. 
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101. Without restricting the generality of the terms of any of these Articles and without prejudice to the powers conferred thereby or by the 
Acts, the Board of Directors may: 

  (1) take such steps as it thinks fit to carry out any agreement or cannot made by or on behalf of the Company; 

  
(2) pay costs, charges and expenses preliminary and incidental to the promotion, formation, establishment and registration of the 

Company; 

  
(3) purchase or otherwise acquire for the Company any property, rights or privileges that the Company is authorized to acquire, at such 

price and generally on such terms and conditions as it thinks fit; 

  
(4) pay for any property, rights or privileges acquired by, or services rendered to the Company either wholly or partially in cash or in 

shares (fully paid-up or otherwise), bonds, debentures or other securities of the Company; 

  
(5) subject to the Acts, secure the fulfillment of any contracts or engagements entered into by the Company by mortgaging or charging 

all or any of the property of the Company and its unpaid capital for the time being, or in such other manner as it thinks fit; 

  
(6) appoint, remove or suspend at their discretion such experts, managers, secretaries, treasurers, officers, clerks, agents and servants 

for permanent, temporary or special services, as it from time to time thinks fit, and determine their powers and duties and fix their 
salaries or emoluments and require security in such instances and to such amounts as it thinks fit; 

  (7) accept a surrender of shares from any shareholder insofar as the law permits and on such terms and conditions as maybe agreed; 

  
(8) appoint any person or persons to accept and hold in trust for the Company any property belonging to the Company, or in which it is 

interested, execute and do all such deeds and things as may be required in relation to such trust, and provide for the remuneration of 
such trustee or trustees; 

  
(9) institute, conduct, defend, compound or abandon any legal proceedings by and against the Company, its directors or its officers or 

otherwise concerning the affairs of the Company, and also compound and allow time for payment or satisfaction of any debts due 
and of any claims or demands by or against the Company; 

  (10) refer any claims or demands by or against the Company to arbitration and observe and perform the awards; 

  
(11) make and give receipts, releases and other discharges for amounts payable to the Company and for claims and demands of the 

Company; 



   

   

   

   

   

   

   

SOLICITORS  
   

   
- 21 -  

  
(12) determine who may exercise the borrowing powers of the Company and sign on the Company’s behalfbonds, debentures or other 

securities, bills, notes, receipts, acceptances, assignments, transfers, hypothecations, pledges, endorsements, checks, drafts, releases, 
contracts, agreements and all other instruments and documents; 

  
(13) provide for the management of the affairs of the Company abroad in such manner as it thinks fit, and in particular appoint any 

person to be the attorney or agent of the Company with such powers (including power to sub-delegate) and upon such terms as may 
be thought fit; 

  
(14) invest and deal with any funds of the Company in such securities and in such manner as it thinks fit; and vary or realize such 

investments; 

  
(15) subject to the Acts, execute in the name and on behalf of the Company in favor of any director or other person who may incur or be 

about to incur any personal liability for the benefit of the Company such mortgages of the Company’s property, present and future, 
as it thinks fit; 

  
(16) give any officer or employee of the Company a commission on the profits of any particular business or transaction or a share in the 

general profits of the Company; 

  

(17) set aside out of the profits of the Company before declaring any dividend such amounts as it thinks proper as a reserve fund to meet 
contingencies or provide for dividends, depreciation, repairing, improving and maintaining any of the property of the Company and 
such other purposes as the directors may in their absolute discretion think in the interests of the Company; and invest such amounts 
in such investments as it thinks fit, and deal with and vary such investments, and dispose of all or any part of them for the benefit of 
the Company, and divide the reserve fund into such special fluids as it thinks fit, with full power to employ the assets constituting 
the reserve fund in the business of the Company without being bound to keep them separate from the other assets; 

  
(18) enter into all such negotiations and contracts, rescind and vary all such contracts, and execute and do all such acts, deeds and things 

in the name and on behalf of the Company as it considers expedient for or in relation to any of the matters aforesaid or otherwise for 
the purposes of the Company; 

  (19) provide for the management of the affairs of the Company in such manner as it thinks fit. 

102. The Company may employ or retain solicitors any of whom may, at the request or on the instruction of the Board of Directors, the 
Chairman of the Board, the President or a managing director, attend meetings of the Board of Directors or shareholders, whether or not 
the solicitor is a shareholder or a director of the Company. A solicitor who is also a director may nevertheless charge for services 
rendered to the Company as a solicitor. 
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103. The Board of Directors shall arrange for the safe custody of the common seal of the Company (the “ Seal”  ). The Seal shall be circular in 
form, shall bear the name of the Company, the words Corporate Seal Delaware, the words Nova Scotia and the date 2000. The Seal may 
be affixed to any instrument in the presence of and contemporaneously with the attesting signature of (i) any director or officer acting 
within such person’s authority or (ii) any person under the authority of a resolution of the Board of Directors or a committee thereof. For 
the purpose of certifying documents or proceedings the Seal may be affixed by any director or the President, a Vice President, the 
Secretary, an assistant secretary or any other officer of the Company without the authorization of a resolution of the Board of Directors. 
The Company may have facsimiles of the Seal which may be used interchangeably with the Seal. 

104. Subject to the Acts or other applicable law, the Board of Directors may from time to time declare such dividend as it deems proper upon 
shares of the Company according to the rights and restrictions attached to any class or series of shares, and may determine the date upon 
which such dividend will be payable and that it will be payable to the persons registered as the holders of the shares on which it is 
declared or at the close of business upon a record date. No transfer of such shares registered after the record date shall pass any right to 
the dividend so declared. 

105. For the purpose of determining shareholders entitled to receive payment of any dividend, the Board of Directors of the Company may 
provide that the Register shall be closed for a stated period, but not to exceed, in any case, fifty days. In lieu of closing the Register the 
Board of Directors may fix in advance a date as the record date for any such determination of shareholders. 

106. Dividends may be paid from any funds and in any way which would not be prohibited by the Acts or applicable law. No interest shall be 
payable on any dividend except insofar as the rights attached to any class or series of shares provide otherwise. 

107. The Board of Directors may from time to time pay to the shareholders such interim dividends as in their judgment the position of the 
Company justifies. 

108. Subject to the Memorandum, these Articles and the rights and restrictions attached to any class or series of shares, dividends may be 
declared and paid to the shareholders in proportion to the amount of capital paid-up on the shares (not including any capital paid-up 
bearing interest) held by them respectively. 

109. The Board of Directors may deduct from the dividends payable to any shareholder amounts due and payable by the shareholder to the 
Company on account of calls, installments or otherwise, and may apply the same in or towards satisfaction of such amounts so due and 
payable. 
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110. The Board of Directors may retain any dividends on which the Company has a lien, and may apply the same in or towards satisfaction of 
the debts, liabilities or engagements in respect of which the lien exists. 

111. The Board of Directors may retain the dividends payable upon shares to which a person is entitled or entitled to transfer upon the death or 
bankruptcy of a shareholder or in any way other than by allotment or transfer, until such person has become registered as the bolder of 
such shares or has duly transferred such shares. 

112. When the Board of Directors declares a dividend on a class or series of shares and also make a call on such shares payable on or before 
the date on which the dividend is payable, the directors may retain all or part of the dividend and set off the amount retained against the 
call. 

113. The Board of Directors may declare that a dividend be paid by the distribution of cash, paid-up shares (at par or at a premium), 
debentures, bonds or other securities of the Company or of any other company or any other specific assets held or to be acquired by the 
Company or in any one or more of such ways. 

114. The Board of Directors may settle any difficulty that may arise in regard to the distribution of a dividend as it thinks expedient. 

115. Any person registered as a joint holder of any share may give effectual receipts for all dividends and payments on account of dividends in 
respect of such share. 

116. Unless otherwise determined by the Board of Directors, any dividend may be paid by a check or warrant delivered to or sent through the 
post to the registered address of the shareholder entitled, or, when there are joint holders, to the registered address of that one whose name 
stands first on the register for the shares jointly held. Every check or warrant so delivered or sent shall be made payable to the order of the 
person to whom it is delivered or sent The mailing or other transmission to a shareholder at the shareholder’s registered address (or, in the 
case of joint shareholders at the address of the holder whose name stands first on the register) of a check payable to the order of the 
person to whom it is addressed for the amount of any dividend payable in cash after the deduction of any tax which the Company has 
properly withheld, shall discharge the Company’s liability for the dividend unless the check is not paid on due presentation. If any check 
for a dividend payable in cash is not received, the Company shall issue to the shareholder a replacement check for the same amount on 
such terms as to indemnity and evidence of non- receipt as the Board of Directors may impose. No shareholder may recover by action or 
other legal process against the Company any dividend represented by a check that has not been duly presented to a banker of the 
Company for payment or that otherwise remains unclaimed for 6 years from the date on which it was payable. 

117. The Board of Directors shall cause proper books of account to be kept of the amounts received and expended by the Company, the 
matters in respect of which such receipts and expenditures take place, all sales and purchases of goods by the Company, and the assets, 
credits and liabilities of the Company. 
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118. The books of account shall be kept at the head office of the Company or at such other place or places as the Board of Directors may 
direct. 

119. The Board of Directors shall from time to time determine whether and to what extent and at what times and places and under what 
conditions the accounts and books of the Company or any of them shall be open to inspection of the shareholders, and no shareholder 
shall have any right to inspect any account or book or document of the Company except as conferred by statute or authorized by the 
Board of Directors or a resolution of the shareholders. 

120. At the annual general meeting of shareholders in every year the Board of Directors shall lay before the Company such financial 
statements and reports in connection therewith as may be required by the Acts or other applicable statute or regulation there under and 
shall distribute copies thereof at such times and to such persons as may be required by statute or regulation. 

121. Except in respect of a financial year for which the Company is exempt from audit requirements in the Acts, the Company shall at each 
annual general meeting of shareholders appoint an auditor or auditors to hold office until the next annual general meeting. If at any 
meeting of shareholders at which the appointment of an auditor or auditors is to take place and no such appointment takes place, or if no 
annual general meeting of shareholders is held in any year or period of years, the Board of Directors shall appoint an auditor or auditors 
to hold office until the next annual general meeting of shareholders. 

122. The first auditors of the Company may be appointed by the Board of Directors at any time before the first annual general meeting of 
shareholders and the auditors so appointed shall hold office until such meeting unless previously removed a resolution of the 
shareholders, in which event the shareholders may appoint auditors. 

123. The Board of Directors may fill any casual vacancy in the office of the auditor but while an such vacancy continues the surviving or 
continuing auditor or auditors, if any, may act. 

124. The Company may appoint as auditor any person, including a shareholder, not disqualified by statute. 

125. An auditor maybe removed or replaced in the circumstances and in the manner specified in the Acts. 

126. The remuneration of the auditors shall be fixed by the shareholders, or by the Board of Directors pursuant to authorization given by the 
shareholders, except that the remuneration of an auditor appointed to fill a casual vacancy may be fixed by the Board of Directors. 
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127. The auditors shall conduct such audit as may be required by the Acts and their report, if any, shall be dealt with by the Company as 
required by the Acts. 

128. A notice (including any communication or document) shall be sufficiently given, delivered or served by the Company upon a shareholder, 
director, officer or auditor by personal delivery at such person’s registered address (or, in the case of a director, officer or auditor, last 
known address) or by prepaid mail, telegraph, telex, facsimile machine or other electronic means of communication addressed to such 
person at such address. 

129. Shareholders having no registered address shall not be entitled to receive notice. 

130. All notices with respect to registered shares to which persons are jointly entitled may be sufficiently given to all joint holders thereof by 
notice given to whichever of such persons is named first in the Register far such shares. 

131. Any notice sent by mail shall be deemed to be given, delivered or served on the earlier of actual receipt and the third business day 
following that upon which it is mailed, and in proving such service it shall be sufficient to prove that the notice was properly addressed 
and mailed with the postage prepaid thereon. Any notice given by electronic means of communication shall be deemed to be given when 
entered into the appropriate transmitting device for transmission. A certificate in writing signed on behalf of the Company that the notice 
was so addressed and mailed or transmitted shall be conclusive evidence thereof. 

132. Every person who by operation of law, transfer or other means whatsoever becomes entitled to any share shall be bound by every notice 
in respect of such share that prior to such person’s name and address being entered on the Register was duly served in the manner 
hereinbefore provided upon the person from whom such person derived title to such share. 

133. Any notice delivered, sent or transmitted to the registered address of any shareholder pursuant to these Articles, shall, notwithstanding 
that such shareholder is then deceased and that the Company has notice thereof, be deemed to have been served in respect of any 
registered shares, whether held by such deceased shareholder solely or jointly with other persons, until some other person is registered as 
the holder or joint holder thereof, and such service shall for all purposes of these Articles be deemed a sufficient service of such notice on 
the heirs, executors or administrators of the deceased shareholder and all joint holders of such shares. 

134. Any notice may bear the name or signature, manual or reproduced, of the person giving the notice written or printed. 

135. When a given number of days’ notice or notice extending over any other period is required to be given, the day of service and the day 
upon which such notice expires shall not, unless it is otherwise provided, be counted in such number of days or other period. 



INDEMNITY  
   

   

   

Subject to any limitations contained in the Acts, the Company may purchase and maintain such insurance for the benefit of its directors 
and officers as such, as the board may from time to time determine.  

   

WAIVER OF NOTICE  
   

EXECUTION OF DOCUMENTS  
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136. To the fullest extent permitted by the Acts, the Company shall indemnify a director or officer of the Company, a former director or officer 
of the Company, or a person who acts or acted at the Company’s request as a director or officer of a body corporate of which the 
Company is or was a shareholder or creditor (or a person who undertakes or has undertaken any liability on behalf of the Company or any 
such body corporate), and his heirs and legal representatives, against all costs, charges and expenses, including an amount paid to settle 
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal or administrative action or proceeding to 
which he is made a party by reason of being or having been a director or officer of the Company or such body corporate (including, but 
without limiting the generality of the foregoing, all losses, liabilities, costs, charges and expenses (including an amount paid to settle an 
action or satisfy a judgment) incurred by him in respect of any action or proceeding for the recovery of claims of employees or former 
employees of the Company or such body corporate (including, without limitation, claims for wages, salaries and other remuneration or 
benefits) or in respect of any claim based upon the failure of the Company to deduct, withhold, remit or pay any amount for taxes, 
assessments and other charges of any nature whatsoever as required by law), if 

  a. he acted honestly and in good faith with a view to the best interests of the Company; and 

  
b. in the case of a criminal or administrative action or proceeding that is enforced by a monetary penalty, he has reasonable grounds 

for believing that his conduct was lawful. 

137. Any repeal or modification of these Articles by the shareholders of the Company shall not adversely affect, any rights to indemnification 
and to the advancement of expenses of a director of the Company existing at the time of such repeal or modification with respect to any 
acts or omissions occurring prior to such repeal or modification. 

138. Whenever any notice is required to be given under the provisions of the Acts or of the Memorandum or of the Articles, a waiver thereof 
in writing signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall, subject to 
applicable law, be deemed equivalent thereto. 

139. All deeds, contracts, and other instruments requiring execution by the Company may be signed by any officer or director. Authority to 
sign any deed, contract, or other instrument requiring execution by the Company may be conferred by the Board of Directors upon any 
person or persons, whether or not such person or persons are officers of the Company. 
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140. All notes, drafts, acceptances, checks, endorsements, and all evidence of indebtedness of the Company whatsoever shall be signed by 
such officer or officers or such agent or agents of the Company and in such manner as the Board of Directors from time to time may 
determine. Endorsements for deposit to the credit of the Company, in any of its duly authorized depositories, shall be made in such 
manner as the Board of Directors from time to time may determine. 

141. Proxies to vote with respect to shares of other corporations owned by or standing in the name of the Company may be executed and 
delivered from time to time on behalf of the Company by the President, the Secretary, or by any other persons or persons thereunder 
authorized by the Board of Directors. 



Exhibit 4.4 

SUPPLEMENTAL INDENTURE  

(Cott U.S. Acquisition LLC)  

SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of August 12, 2010, among Cott U.S. Acquisition LLC (the 
“ Guaranteeing Subsidiary ”), a subsidiary of Cott Corporation (or its permitted successor), a Canadian corporation (“ Cott ”), Cott Beverages 
Inc., as Issuer, the other Guarantors (as defined in the Indenture referred to herein) and HSBC Bank USA, National Association, as trustee 
under the indenture referred to below (the “ Trustee ”).  

W I T N E S S E T H  

WHEREAS, each of the Issuer, Cott and the Guarantors has heretofore executed and delivered to the Trustee an indenture (the “ 
Indenture ”), dated as of November 13, 2009 providing for the initial issuance of an aggregate principal amount of up to $215.0 million of 
8.375% Senior Notes due 2017 (the “ Notes ”);  

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee 
a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally guarantee all of the Issuer’s Obligations under 
the Notes and the Indenture on the terms and conditions set forth herein and under the Indenture (the “ Guarantee ”); and  

WHEREAS, pursuant to Section 9.1 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guaranteeing Subsidiary and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the 
Notes as follows:  

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to be Bound . The Guaranteeing Subsidiary hereby becomes a party to the Indenture as a Guarantor and as such shall have 
all of the rights and be subject to all of the obligations and agreements of a Guarantor under the Indenture.  

3. Indenture Provision Pursuant to which Guarantee is Given . This Supplemental Indenture is being executed and delivered pursuant to 
Section 4.15 or 10.5 of the Indenture.  

4. Agreement to Guarantee . The Guaranteeing Subsidiary hereby agrees as follows:  

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated by the 
Trustee and to the Trustee and its successors and assigns that the principal of, premium, if any, and interest and Liquidated Damages, if any, on 
the Notes will be promptly paid in full when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and 
interest on the overdue principal and interest on any overdue interest on the Notes, if any, and all other obligations of the Issuer to the Holders 
or the Trustee under the Indenture or under the Notes will be promptly paid in full or performed, all in accordance with the terms hereof and 
thereof, subject, however, to the limitations set forth in Section 10.3 of the Indenture.  

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the 
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions 
hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the same or any other circumstance which might 
otherwise constitute a legal or equitable discharge or defense of a Guarantor.  



(c) The Guaranteeing Subsidiary hereby waives: diligence, presentment, demand of payment, filing of claims with a court in the event of 
insolvency or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer, protest, notice and all demands whatsoever.  

(d) This Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the Indenture.  

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer or any Guarantor, or any custodian, trustee, 
liquidator or other similar official acting in relation to the Issuer or any Guarantor, any amount paid by the Issuer or any Guarantor to the 
Trustee or such Holder, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.  

(f) The Guaranteeing Subsidiary agrees that any claim against the Issuer that arises from the payment, performance or enforcement of the 
Guaranteeing Subsidiary’s obligations under this Guarantee or the Indenture, including, without limitation, any right of subrogation, shall be 
subject and subordinate to, and no payment with respect to any such claim of the Guaranteeing Subsidiary shall be made before, the payment in 
full in cash of all outstanding Notes in accordance with the provisions provided therefor in the Indenture.  

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations 
guaranteed hereby may be accelerated as provided in Article VI of the Indenture for the purposes of this Guarantee, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any 
acceleration of such obligations as provided in Article VI of the Indenture, such obligations (whether or not due and payable) shall forthwith 
become due and payable by each Guarantor for the purpose of this Guarantee.  

(h) The Guarantors agree, inter se, that in the event any payment or distribution is made by any Guarantor (a “ Funding Guarantor ”) 
under the Guarantees, such Funding Guarantor shall be entitled to a contribution from all other Guarantors in a pro rata amount, based on the 
net assets of each Guarantor (including the Funding Guarantor), determined in accordance with GAAP, subject to Section 10.3 of the 
Indenture, for all payments, damages and expenses incurred by such Funding Guarantor in discharging the Issuer’s obligations with respect to 
the Notes or any other Guarantor’s obligations under the Guarantees, as the case may be.  

(i) The obligations of the Guaranteeing Subsidiary under this Guarantee shall be limited to the extent set forth in Section 10.3.  

(j) This Guarantee inures to the benefit of and is enforceable by the Trustee, the Holders and their successors, transferees and assigns.  

5. Execution and Delivery . Each Guaranteeing Subsidiary agrees that the Guarantees shall remain in full force and effect notwithstanding 
any failure to endorse on each Note a notation of any such Guarantees.  

6. Merger, Consolidation, or Sale or Lease of Assets . The Guaranteeing Subsidiary shall not sell or otherwise dispose of all or 
substantially all of its assets to, or consolidate with or merge with or into another Person (other than the Issuer or another Guarantor) except in 
accordance with Section 5.1(b) of the Indenture. This Guarantee will be released in accordance with Section 5.1(b) of the Indenture.  

7. No Recourse Against Others . No director, officer, employee, incorporator or stockholder of the Guaranteeing Subsidiary, as such, 
shall have any liability for any obligations of the Issuer, Cott or any Guaranteeing Subsidiary under the Notes, any Guarantees, the Indenture or 
this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the 
Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. 
Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that such a waiver is 
against public policy.  

8. Fees and Expenses . The Guaranteeing Subsidiary hereby agrees to pay any and all expenses (including reasonable counsel fees and 
expenses) incurred by the Trustee or the Holders in enforcing any rights under the Guarantees.  
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9. Governing Law . THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK.  

10. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but 
all of them together represent the same agreement.  

11. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.  

12. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing 
Subsidiary and the Issuer.  

13. Benefits Acknowledged . The Guaranteeing Subsidiary’s Guarantee is subject to the terms and conditions set forth in the Indenture. 
The Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by 
the Indenture and this Supplemental Indenture and that the guarantee and waivers made by it pursuant to this Guarantee are knowingly made in 
contemplation of such benefits.  

14. Successors . All agreements of the Guaranteeing Subsidiary in this Supplemental Indenture shall bind its successors, except as 
otherwise provided in the Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its successors.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above 
written.  

Dated: August 12, 2010  
   

   

COTT U.S. ACQUISITION LLC 

By:   /s/ Michael Zimmerman  
Name:   Michael Zimmerman 
Title:   Treasurer 

HSBC BANK USA, NATIONAL ASSOCIATION, as 
Trustee 

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



Exhibit 4.5 

SUPPLEMENTAL INDENTURE  

(Cott U.S. Holdings LLC)  

SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of August 12, 2010, among Cott U.S. Holdings LLC (the “ 
Guaranteeing Subsidiary ”), a subsidiary of Cott Corporation (or its permitted successor), a Canadian corporation (“ Cott ”), Cott Beverages 
Inc., as Issuer, the other Guarantors (as defined in the Indenture referred to herein) and HSBC Bank USA, National Association, as trustee 
under the indenture referred to below (the “ Trustee ”).  

W I T N E S S E T H  

WHEREAS, each of the Issuer, Cott and the Guarantors has heretofore executed and delivered to the Trustee an indenture (the “ 
Indenture ”), dated as of November 13, 2009 providing for the initial issuance of an aggregate principal amount of up to $215.0 million of 
8.375% Senior Notes due 2017 (the “ Notes ”);  

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee 
a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally guarantee all of the Issuer’s Obligations under 
the Notes and the Indenture on the terms and conditions set forth herein and under the Indenture (the “ Guarantee ”); and  

WHEREAS, pursuant to Section 9.1 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guaranteeing Subsidiary and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the 
Notes as follows:  

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to be Bound . The Guaranteeing Subsidiary hereby becomes a party to the Indenture as a Guarantor and as such shall have 
all of the rights and be subject to all of the obligations and agreements of a Guarantor under the Indenture.  

3. Indenture Provision Pursuant to which Guarantee is Given . This Supplemental Indenture is being executed and delivered pursuant to 
Section 4.15 or 10.5 of the Indenture.  

4. Agreement to Guarantee . The Guaranteeing Subsidiary hereby agrees as follows:  

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated by the 
Trustee and to the Trustee and its successors and assigns that the principal of, premium, if any, and interest and Liquidated Damages, if any, on 
the Notes will be promptly paid in full when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and 
interest on the overdue principal and interest on any overdue interest on the Notes, if any, and all other obligations of the Issuer to the Holders 
or the Trustee under the Indenture or under the Notes will be promptly paid in full or performed, all in accordance with the terms hereof and 
thereof, subject, however, to the limitations set forth in Section 10.3 of the Indenture.  

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the 
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions 
hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the same or any other circumstance which might 
otherwise constitute a legal or equitable discharge or defense of a Guarantor.  



(c) The Guaranteeing Subsidiary hereby waives: diligence, presentment, demand of payment, filing of claims with a court in the event of 
insolvency or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer, protest, notice and all demands whatsoever.  

(d) This Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the Indenture.  

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer or any Guarantor, or any custodian, trustee, 
liquidator or other similar official acting in relation to the Issuer or any Guarantor, any amount paid by the Issuer or any Guarantor to the 
Trustee or such Holder, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.  

(f) The Guaranteeing Subsidiary agrees that any claim against the Issuer that arises from the payment, performance or enforcement of the 
Guaranteeing Subsidiary’s obligations under this Guarantee or the Indenture, including, without limitation, any right of subrogation, shall be 
subject and subordinate to, and no payment with respect to any such claim of the Guaranteeing Subsidiary shall be made before, the payment in 
full in cash of all outstanding Notes in accordance with the provisions provided therefor in the Indenture.  

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations 
guaranteed hereby may be accelerated as provided in Article VI of the Indenture for the purposes of this Guarantee, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any 
acceleration of such obligations as provided in Article VI of the Indenture, such obligations (whether or not due and payable) shall forthwith 
become due and payable by each Guarantor for the purpose of this Guarantee.  

(h) The Guarantors agree, inter se, that in the event any payment or distribution is made by any Guarantor (a “ Funding Guarantor ”) 
under the Guarantees, such Funding Guarantor shall be entitled to a contribution from all other Guarantors in a pro rata amount, based on the 
net assets of each Guarantor (including the Funding Guarantor), determined in accordance with GAAP, subject to Section 10.3 of the 
Indenture, for all payments, damages and expenses incurred by such Funding Guarantor in discharging the Issuer’s obligations with respect to 
the Notes or any other Guarantor’s obligations under the Guarantees, as the case may be.  

(i) The obligations of the Guaranteeing Subsidiary under this Guarantee shall be limited to the extent set forth in Section 10.3.  

(j) This Guarantee inures to the benefit of and is enforceable by the Trustee, the Holders and their successors, transferees and assigns.  

5. Execution and Delivery . Each Guaranteeing Subsidiary agrees that the Guarantees shall remain in full force and effect notwithstanding 
any failure to endorse on each Note a notation of any such Guarantees.  

6. Merger, Consolidation, or Sale or Lease of Assets . The Guaranteeing Subsidiary shall not sell or otherwise dispose of all or 
substantially all of its assets to, or consolidate with or merge with or into another Person (other than the Issuer or another Guarantor) except in 
accordance with Section 5.1(b) of the Indenture. This Guarantee will be released in accordance with Section 5.1(b) of the Indenture.  

7. No Recourse Against Others . No director, officer, employee, incorporator or stockholder of the Guaranteeing Subsidiary, as such, 
shall have any liability for any obligations of the Issuer, Cott or any Guaranteeing Subsidiary under the Notes, any Guarantees, the Indenture or 
this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the 
Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. 
Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that such a waiver is 
against public policy.  

8. Fees and Expenses . The Guaranteeing Subsidiary hereby agrees to pay any and all expenses (including reasonable counsel fees and 
expenses) incurred by the Trustee or the Holders in enforcing any rights under the Guarantees.  
   

- 2 -  



9. Governing Law . THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK.  

10. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but 
all of them together represent the same agreement.  

11. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.  

12. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing 
Subsidiary and the Issuer.  

13. Benefits Acknowledged . The Guaranteeing Subsidiary’s Guarantee is subject to the terms and conditions set forth in the Indenture. 
The Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by 
the Indenture and this Supplemental Indenture and that the guarantee and waivers made by it pursuant to this Guarantee are knowingly made in 
contemplation of such benefits.  

14. Successors . All agreements of the Guaranteeing Subsidiary in this Supplemental Indenture shall bind its successors, except as 
otherwise provided in the Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its successors.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above 
written.  

Dated: August 12, 2010  
   

   

COTT U.S. HOLDINGS LLC 

By:    /s/ Michael Zimmerman  
Name:   Michael Zimmerman 
Title:    Treasurer 

HSBC BANK USA, NATIONAL ASSOCIATION,  
as Trustee 

By:   /s/ Herawattee Ali  
Name:   Herawattee Ali 
Title:   Vice President 



Exhibit 4.6 

SUPPLEMENTAL INDENTURE  

(Cott UK Acquisition Limited)  

SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of August 12, 2010, among Cott UK Acquisition Limited 
(the “ Guaranteeing Subsidiary ”), a subsidiary of Cott Corporation (or its permitted successor), a Canadian corporation (“ Cott ”), Cott 
Beverages Inc., as Issuer, the other Guarantors (as defined in the Indenture referred to herein) and HSBC Bank USA, National Association, as 
trustee under the indenture referred to below (the “ Trustee ”).  

W I T N E S S E T H  

WHEREAS, each of the Issuer, Cott and the Guarantors has heretofore executed and delivered to the Trustee an indenture (the “ 
Indenture ”), dated as of November 13, 2009 providing for the initial issuance of an aggregate principal amount of up to $215.0 million of 
8.375% Senior Notes due 2017 (the “ Notes ”);  

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee 
a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally guarantee all of the Issuer’s Obligations under 
the Notes and the Indenture on the terms and conditions set forth herein and under the Indenture (the “ Guarantee ”); and  

WHEREAS, pursuant to Section 9.1 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guaranteeing Subsidiary and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the 
Notes as follows:  

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to be Bound . The Guaranteeing Subsidiary hereby becomes a party to the Indenture as a Guarantor and as such shall have 
all of the rights and be subject to all of the obligations and agreements of a Guarantor under the Indenture.  

3. Indenture Provision Pursuant to which Guarantee is Given . This Supplemental Indenture is being executed and delivered pursuant to 
Section 4.15 or 10.5 of the Indenture.  

4. Agreement to Guarantee . The Guaranteeing Subsidiary hereby agrees as follows:  

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated by the 
Trustee and to the Trustee and its successors and assigns that the principal of, premium, if any, and interest and Liquidated Damages, if any, on 
the Notes will be promptly paid in full when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and 
interest on the overdue principal and interest on any overdue interest on the Notes, if any, and all other obligations of the Issuer to the Holders 
or the Trustee under the Indenture or under the Notes will be promptly paid in full or performed, all in accordance with the terms hereof and 
thereof, subject, however, to the limitations set forth in Section 10.3 of the Indenture.  

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the 
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions 
hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the same or any other circumstance which might 
otherwise constitute a legal or equitable discharge or defense of a Guarantor.  



(c) The Guaranteeing Subsidiary hereby waives: diligence, presentment, demand of payment, filing of claims with a court in the event of 
insolvency or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer, protest, notice and all demands whatsoever.  

(d) This Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the Indenture.  

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer or any Guarantor, or any custodian, trustee, 
liquidator or other similar official acting in relation to the Issuer or any Guarantor, any amount paid by the Issuer or any Guarantor to the 
Trustee or such Holder, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.  

(f) The Guaranteeing Subsidiary agrees that any claim against the Issuer that arises from the payment, performance or enforcement of the 
Guaranteeing Subsidiary’s obligations under this Guarantee or the Indenture, including, without limitation, any right of subrogation, shall be 
subject and subordinate to, and no payment with respect to any such claim of the Guaranteeing Subsidiary shall be made before, the payment in 
full in cash of all outstanding Notes in accordance with the provisions provided therefor in the Indenture.  

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations 
guaranteed hereby may be accelerated as provided in Article VI of the Indenture for the purposes of this Guarantee, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any 
acceleration of such obligations as provided in Article VI of the Indenture, such obligations (whether or not due and payable) shall forthwith 
become due and payable by each Guarantor for the purpose of this Guarantee.  

(h) The Guarantors agree, inter se, that in the event any payment or distribution is made by any Guarantor (a “ Funding Guarantor ”) 
under the Guarantees, such Funding Guarantor shall be entitled to a contribution from all other Guarantors in a pro rata amount, based on the 
net assets of each Guarantor (including the Funding Guarantor), determined in accordance with GAAP, subject to Section 10.3 of the 
Indenture, for all payments, damages and expenses incurred by such Funding Guarantor in discharging the Issuer’s obligations with respect to 
the Notes or any other Guarantor’s obligations under the Guarantees, as the case may be.  

(i) The obligations of the Guaranteeing Subsidiary under this Guarantee shall be limited to the extent set forth in Section 10.3.  

(j) This Guarantee inures to the benefit of and is enforceable by the Trustee, the Holders and their successors, transferees and assigns.  

5. Execution and Delivery . Each Guaranteeing Subsidiary agrees that the Guarantees shall remain in full force and effect notwithstanding 
any failure to endorse on each Note a notation of any such Guarantees.  

6. Merger, Consolidation, or Sale or Lease of Assets . The Guaranteeing Subsidiary shall not sell or otherwise dispose of all or 
substantially all of its assets to, or consolidate with or merge with or into another Person (other than the Issuer or another Guarantor) except in 
accordance with Section 5.1(b) of the Indenture. This Guarantee will be released in accordance with Section 5.1(b) of the Indenture.  

7. No Recourse Against Others . No director, officer, employee, incorporator or stockholder of the Guaranteeing Subsidiary, as such, 
shall have any liability for any obligations of the Issuer, Cott or any Guaranteeing Subsidiary under the Notes, any Guarantees, the Indenture or 
this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the 
Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. 
Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that such a waiver is 
against public policy.  

8. Fees and Expenses . The Guaranteeing Subsidiary hereby agrees to pay any and all expenses (including reasonable counsel fees and 
expenses) incurred by the Trustee or the Holders in enforcing any rights under the Guarantees.  
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9. Governing Law . THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK.  

10. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but 
all of them together represent the same agreement.  

11. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.  

12. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing 
Subsidiary and the Issuer.  

13. Benefits Acknowledged . The Guaranteeing Subsidiary’s Guarantee is subject to the terms and conditions set forth in the Indenture. 
The Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by 
the Indenture and this Supplemental Indenture and that the guarantee and waivers made by it pursuant to this Guarantee are knowingly made in 
contemplation of such benefits.  

14. Successors . All agreements of the Guaranteeing Subsidiary in this Supplemental Indenture shall bind its successors, except as 
otherwise provided in the Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its successors.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of 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 President 



Exhibit 4.7 

SUPPLEMENTAL INDENTURE  

(Caroline LLC)  

SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of August 12, 2010, among Caroline LLC (the “ 
Guaranteeing Subsidiary ”), a subsidiary of Cott Corporation (or its permitted successor), a Canadian corporation (“ Cott ”), Cott Beverages 
Inc., as Issuer, the other Guarantors (as defined in the Indenture referred to herein) and HSBC Bank USA, National Association, as trustee 
under the indenture referred to below (the “ Trustee ”).  

W I T N E S S E T H  

WHEREAS, each of the Issuer, Cott and the Guarantors has heretofore executed and delivered to the Trustee an indenture (the “ 
Indenture ”), dated as of November 13, 2009 providing for the initial issuance of an aggregate principal amount of up to $215.0 million of 
8.375% Senior Notes due 2017 (the “ Notes ”);  

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee 
a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally guarantee all of the Issuer’s Obligations under 
the Notes and the Indenture on the terms and conditions set forth herein and under the Indenture (the “ Guarantee ”); and  

WHEREAS, pursuant to Section 9.1 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guaranteeing Subsidiary and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the 
Notes as follows:  

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to be Bound . The Guaranteeing Subsidiary hereby becomes a party to the Indenture as a Guarantor and as such shall have 
all of the rights and be subject to all of the obligations and agreements of a Guarantor under the Indenture.  

3. Indenture Provision Pursuant to which Guarantee is Given . This Supplemental Indenture is being executed and delivered pursuant to 
Section 4.15 or 10.5 of the Indenture.  

4. Agreement to Guarantee . The Guaranteeing Subsidiary hereby agrees as follows:  

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated by the 
Trustee and to the Trustee and its successors and assigns that the principal of, premium, if any, and interest and Liquidated Damages, if any, on 
the Notes will be promptly paid in full when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and 
interest on the overdue principal and interest on any overdue interest on the Notes, if any, and all other obligations of the Issuer to the Holders 
or the Trustee under the Indenture or under the Notes will be promptly paid in full or performed, all in accordance with the terms hereof and 
thereof, subject, however, to the limitations set forth in Section 10.3 of the Indenture.  

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the 
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions 
hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the same or any other circumstance which might 
otherwise constitute a legal or equitable discharge or defense of a Guarantor.  



(c) The Guaranteeing Subsidiary hereby waives: diligence, presentment, demand of payment, filing of claims with a court in the event of 
insolvency or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer, protest, notice and all demands whatsoever.  

(d) This Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the Indenture.  

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer or any Guarantor, or any custodian, trustee, 
liquidator or other similar official acting in relation to the Issuer or any Guarantor, any amount paid by the Issuer or any Guarantor to the 
Trustee or such Holder, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.  

(f) The Guaranteeing Subsidiary agrees that any claim against the Issuer that arises from the payment, performance or enforcement of the 
Guaranteeing Subsidiary’s obligations under this Guarantee or the Indenture, including, without limitation, any right of subrogation, shall be 
subject and subordinate to, and no payment with respect to any such claim of the Guaranteeing Subsidiary shall be made before, the payment in 
full in cash of all outstanding Notes in accordance with the provisions provided therefor in the Indenture.  

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations 
guaranteed hereby may be accelerated as provided in Article VI of the Indenture for the purposes of this Guarantee, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any 
acceleration of such obligations as provided in Article VI of the Indenture, such obligations (whether or not due and payable) shall forthwith 
become due and payable by each Guarantor for the purpose of this Guarantee.  

(h) The Guarantors agree, inter se, that in the event any payment or distribution is made by any Guarantor (a “ Funding Guarantor ”) 
under the Guarantees, such Funding Guarantor shall be entitled to a contribution from all other Guarantors in a pro rata amount, based on the 
net assets of each Guarantor (including the Funding Guarantor), determined in accordance with GAAP, subject to Section 10.3 of the 
Indenture, for all payments, damages and expenses incurred by such Funding Guarantor in discharging the Issuer’s obligations with respect to 
the Notes or any other Guarantor’s obligations under the Guarantees, as the case may be.  

(i) The obligations of the Guaranteeing Subsidiary under this Guarantee shall be limited to the extent set forth in Section 10.3.  

(j) This Guarantee inures to the benefit of and is enforceable by the Trustee, the Holders and their successors, transferees and assigns.  

5. Execution and Delivery . Each Guaranteeing Subsidiary agrees that the Guarantees shall remain in full force and effect notwithstanding 
any failure to endorse on each Note a notation of any such Guarantees.  

6. Merger, Consolidation, or Sale or Lease of Assets . The Guaranteeing Subsidiary shall not sell or otherwise dispose of all or 
substantially all of its assets to, or consolidate with or merge with or into another Person (other than the Issuer or another Guarantor) except in 
accordance with Section 5.1(b) of the Indenture. This Guarantee will be released in accordance with Section 5.1(b) of the Indenture.  

7. No Recourse Against Others . No director, officer, employee, incorporator or stockholder of the Guaranteeing Subsidiary, as such, 
shall have any liability for any obligations of the Issuer, Cott or any Guaranteeing Subsidiary under the Notes, any Guarantees, the Indenture or 
this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the 
Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. 
Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that such a waiver is 
against public policy.  

8. Fees and Expenses . The Guaranteeing Subsidiary hereby agrees to pay any and all expenses (including reasonable counsel fees and 
expenses) incurred by the Trustee or the Holders in enforcing any rights under the Guarantees.  
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9. Governing Law . THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK.  

10. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but 
all of them together represent the same agreement.  

11. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.  

12. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing 
Subsidiary and the Issuer.  

13. Benefits Acknowledged . The Guaranteeing Subsidiary’s Guarantee is subject to the terms and conditions set forth in the Indenture. 
The Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by 
the Indenture and this Supplemental Indenture and that the guarantee and waivers made by it pursuant to this Guarantee are knowingly made in 
contemplation of such benefits.  

14. Successors . All agreements of the Guaranteeing Subsidiary in this Supplemental Indenture shall bind its successors, except as 
otherwise provided in the Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its successors.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above 
written.  

Dated: August 12, 2010  
   

   

CAROLINE LLC 

By:   /s/ Michael Zimmerman  
Name:   Michael Zimmerman 
Title:   Treasurer 

HSBC BANK USA, NATIONAL ASSOCIATION, as 
Trustee 

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



Exhibit 4.8 

SUPPLEMENTAL INDENTURE  

(Cott Acquisition Limited)  

SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of August 12, 2010, among Cott Acquisition Limited (the “ 
Guaranteeing Subsidiary ”), a subsidiary of Cott Corporation (or its permitted successor), a Canadian corporation (“ Cott ”), Cott Beverages 
Inc., as Issuer, the other Guarantors (as defined in the Indenture referred to herein) and HSBC Bank USA, National Association, as trustee 
under the indenture referred to below (the “ Trustee ”).  

W I T N E S S E T H  

WHEREAS, each of the Issuer, Cott and the Guarantors has heretofore executed and delivered to the Trustee an indenture (the “ 
Indenture ”), dated as of November 13, 2009 providing for the initial issuance of an aggregate principal amount of up to $215.0 million of 
8.375% Senior Notes due 2017 (the “ Notes ”);  

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee 
a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally guarantee all of the Issuer’s Obligations under 
the Notes and the Indenture on the terms and conditions set forth herein and under the Indenture (the “ Guarantee ”); and  

WHEREAS, pursuant to Section 9.1 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guaranteeing Subsidiary and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the 
Notes as follows:  

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to be Bound . The Guaranteeing Subsidiary hereby becomes a party to the Indenture as a Guarantor and as such shall have 
all of the rights and be subject to all of the obligations and agreements of a Guarantor under the Indenture.  

3. Indenture Provision Pursuant to which Guarantee is Given . This Supplemental Indenture is being executed and delivered pursuant to 
Section 4.15 or 10.5 of the Indenture.  

4. Agreement to Guarantee . The Guaranteeing Subsidiary hereby agrees as follows:  

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated by the 
Trustee and to the Trustee and its successors and assigns that the principal of, premium, if any, and interest and Liquidated Damages, if any, on 
the Notes will be promptly paid in full when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and 
interest on the overdue principal and interest on any overdue interest on the Notes, if any, and all other obligations of the Issuer to the Holders 
or the Trustee under the Indenture or under the Notes will be promptly paid in full or performed, all in accordance with the terms hereof and 
thereof, subject, however, to the limitations set forth in Section 10.3 of the Indenture.  

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the 
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions 
hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the same or any other circumstance which might 
otherwise constitute a legal or equitable discharge or defense of a Guarantor.  



(c) The Guaranteeing Subsidiary hereby waives: diligence, presentment, demand of payment, filing of claims with a court in the event of 
insolvency or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer, protest, notice and all demands whatsoever.  

(d) This Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the Indenture.  

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer or any Guarantor, or any custodian, trustee, 
liquidator or other similar official acting in relation to the Issuer or any Guarantor, any amount paid by the Issuer or any Guarantor to the 
Trustee or such Holder, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.  

(f) The Guaranteeing Subsidiary agrees that any claim against the Issuer that arises from the payment, performance or enforcement of the 
Guaranteeing Subsidiary’s obligations under this Guarantee or the Indenture, including, without limitation, any right of subrogation, shall be 
subject and subordinate to, and no payment with respect to any such claim of the Guaranteeing Subsidiary shall be made before, the payment in 
full in cash of all outstanding Notes in accordance with the provisions provided therefor in the Indenture.  

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations 
guaranteed hereby may be accelerated as provided in Article VI of the Indenture for the purposes of this Guarantee, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any 
acceleration of such obligations as provided in Article VI of the Indenture, such obligations (whether or not due and payable) shall forthwith 
become due and payable by each Guarantor for the purpose of this Guarantee.  

(h) The Guarantors agree, inter se, that in the event any payment or distribution is made by any Guarantor (a “ Funding Guarantor ”) 
under the Guarantees, such Funding Guarantor shall be entitled to a contribution from all other Guarantors in a pro rata amount, based on the 
net assets of each Guarantor (including the Funding Guarantor), determined in accordance with GAAP, subject to Section 10.3 of the 
Indenture, for all payments, damages and expenses incurred by such Funding Guarantor in discharging the Issuer’s obligations with respect to 
the Notes or any other Guarantor’s obligations under the Guarantees, as the case may be.  

(i) The obligations of the Guaranteeing Subsidiary under this Guarantee shall be limited to the extent set forth in Section 10.3.  

(j) This Guarantee inures to the benefit of and is enforceable by the Trustee, the Holders and their successors, transferees and assigns.  

5. Execution and Delivery . Each Guaranteeing Subsidiary agrees that the Guarantees shall remain in full force and effect notwithstanding 
any failure to endorse on each Note a notation of any such Guarantees.  

6. Merger, Consolidation, or Sale or Lease of Assets . The Guaranteeing Subsidiary shall not sell or otherwise dispose of all or 
substantially all of its assets to, or consolidate with or merge with or into another Person (other than the Issuer or another Guarantor) except in 
accordance with Section 5.1(b) of the Indenture. This Guarantee will be released in accordance with Section 5.1(b) of the Indenture.  

7. No Recourse Against Others . No director, officer, employee, incorporator or stockholder of the Guaranteeing Subsidiary, as such, 
shall have any liability for any obligations of the Issuer, Cott or any Guaranteeing Subsidiary under the Notes, any Guarantees, the Indenture or 
this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the 
Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. 
Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that such a waiver is 
against public policy.  

8. Fees and Expenses . The Guaranteeing Subsidiary hereby agrees to pay any and all expenses (including reasonable counsel fees and 
expenses) incurred by the Trustee or the Holders in enforcing any rights under the Guarantees.  
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9. Governing Law . THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK.  

10. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but 
all of them together represent the same agreement.  

11. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.  

12. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing 
Subsidiary and the Issuer.  

13. Benefits Acknowledged . The Guaranteeing Subsidiary’s Guarantee is subject to the terms and conditions set forth in the Indenture. 
The Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by 
the Indenture and this Supplemental Indenture and that the guarantee and waivers made by it pursuant to this Guarantee are knowingly made in 
contemplation of such benefits.  

14. Successors . All agreements of the Guaranteeing Subsidiary in this Supplemental Indenture shall bind its successors, except as 
otherwise provided in the Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its successors.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of 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 President 



Exhibit 4.9 

SUPPLEMENTAL INDENTURE  

(Cott Acquisition LLC)  

SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of August 12, 2010, among Cott Acquisition LLC (the “ 
Guaranteeing Subsidiary ”), a subsidiary of Cott Corporation (or its permitted successor), a Canadian corporation (“ Cott ”), Cott Beverages 
Inc., as Issuer, the other Guarantors (as defined in the Indenture referred to herein) and HSBC Bank USA, National Association, as trustee 
under the indenture referred to below (the “ Trustee ”).  

W I T N E S S E T H  

WHEREAS, each of the Issuer, Cott and the Guarantors has heretofore executed and delivered to the Trustee an indenture (the “ 
Indenture ”), dated as of November 13, 2009 providing for the initial issuance of an aggregate principal amount of up to $215.0 million of 
8.375% Senior Notes due 2017 (the “ Notes ”);  

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee 
a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally guarantee all of the Issuer’s Obligations under 
the Notes and the Indenture on the terms and conditions set forth herein and under the Indenture (the “ Guarantee ”); and  

WHEREAS, pursuant to Section 9.1 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guaranteeing Subsidiary and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the 
Notes as follows:  

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to be Bound . The Guaranteeing Subsidiary hereby becomes a party to the Indenture as a Guarantor and as such shall have 
all of the rights and be subject to all of the obligations and agreements of a Guarantor under the Indenture.  

3. Indenture Provision Pursuant to which Guarantee is Given . This Supplemental Indenture is being executed and delivered pursuant to 
Section 4.15 or 10.5 of the Indenture.  

4. Agreement to Guarantee . The Guaranteeing Subsidiary hereby agrees as follows:  

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated by the 
Trustee and to the Trustee and its successors and assigns that the principal of, premium, if any, and interest and Liquidated Damages, if any, on 
the Notes will be promptly paid in full when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and 
interest on the overdue principal and interest on any overdue interest on the Notes, if any, and all other obligations of the Issuer to the Holders 
or the Trustee under the Indenture or under the Notes will be promptly paid in full or performed, all in accordance with the terms hereof and 
thereof, subject, however, to the limitations set forth in Section 10.3 of the Indenture.  

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the 
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions 
hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the same or any other circumstance which might 
otherwise constitute a legal or equitable discharge or defense of a Guarantor.  



(c) The Guaranteeing Subsidiary hereby waives: diligence, presentment, demand of payment, filing of claims with a court in the event of 
insolvency or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer, protest, notice and all demands whatsoever.  

(d) This Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the Indenture.  

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer or any Guarantor, or any custodian, trustee, 
liquidator or other similar official acting in relation to the Issuer or any Guarantor, any amount paid by the Issuer or any Guarantor to the 
Trustee or such Holder, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.  

(f) The Guaranteeing Subsidiary agrees that any claim against the Issuer that arises from the payment, performance or enforcement of the 
Guaranteeing Subsidiary’s obligations under this Guarantee or the Indenture, including, without limitation, any right of subrogation, shall be 
subject and subordinate to, and no payment with respect to any such claim of the Guaranteeing Subsidiary shall be made before, the payment in 
full in cash of all outstanding Notes in accordance with the provisions provided therefor in the Indenture.  

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations 
guaranteed hereby may be accelerated as provided in Article VI of the Indenture for the purposes of this Guarantee, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any 
acceleration of such obligations as provided in Article VI of the Indenture, such obligations (whether or not due and payable) shall forthwith 
become due and payable by each Guarantor for the purpose of this Guarantee.  

(h) The Guarantors agree, inter se, that in the event any payment or distribution is made by any Guarantor (a “ Funding Guarantor ”) 
under the Guarantees, such Funding Guarantor shall be entitled to a contribution from all other Guarantors in a pro rata amount, based on the 
net assets of each Guarantor (including the Funding Guarantor), determined in accordance with GAAP, subject to Section 10.3 of the 
Indenture, for all payments, damages and expenses incurred by such Funding Guarantor in discharging the Issuer’s obligations with respect to 
the Notes or any other Guarantor’s obligations under the Guarantees, as the case may be.  

(i) The obligations of the Guaranteeing Subsidiary under this Guarantee shall be limited to the extent set forth in Section 10.3.  

(j) This Guarantee inures to the benefit of and is enforceable by the Trustee, the Holders and their successors, transferees and assigns.  

5. Execution and Delivery . Each Guaranteeing Subsidiary agrees that the Guarantees shall remain in full force and effect notwithstanding 
any failure to endorse on each Note a notation of any such Guarantees.  

6. Merger, Consolidation, or Sale or Lease of Assets . The Guaranteeing Subsidiary shall not sell or otherwise dispose of all or 
substantially all of its assets to, or consolidate with or merge with or into another Person (other than the Issuer or another Guarantor) except in 
accordance with Section 5.1(b) of the Indenture. This Guarantee will be released in accordance with Section 5.1(b) of the Indenture.  

7. No Recourse Against Others . No director, officer, employee, incorporator or stockholder of the Guaranteeing Subsidiary, as such, 
shall have any liability for any obligations of the Issuer, Cott or any Guaranteeing Subsidiary under the Notes, any Guarantees, the Indenture or 
this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the 
Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. 
Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that such a waiver is 
against public policy.  

8. Fees and Expenses . The Guaranteeing Subsidiary hereby agrees to pay any and all expenses (including reasonable counsel fees and 
expenses) incurred by the Trustee or the Holders in enforcing any rights under the Guarantees.  
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9. Governing Law . THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK.  

10. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but 
all of them together represent the same agreement.  

11. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.  

12. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing 
Subsidiary and the Issuer.  

13. Benefits Acknowledged . The Guaranteeing Subsidiary’s Guarantee is subject to the terms and conditions set forth in the Indenture. 
The Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by 
the Indenture and this Supplemental Indenture and that the guarantee and waivers made by it pursuant to this Guarantee are knowingly made in 
contemplation of such benefits.  

14. Successors . All agreements of the Guaranteeing Subsidiary in this Supplemental Indenture shall bind its successors, except as 
otherwise provided in the Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its successors.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above 
written.  

Dated: August 12, 2010  
   

   

COTT ACQUISITION LLC 

By:   /s/ Michael Zimmerman  
Name:   Michael Zimmerman 
Title:   Treasurer 

HSBC BANK USA, NATIONAL ASSOCIATION, as 
Trustee 

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



Exhibit 4.10 

SUPPLEMENTAL INDENTURE  

(Cott Holdings Inc.)  

SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of August 16, 2010, among Cott Holdings Inc. (the “ 
Guaranteeing Subsidiary ”), a subsidiary of Cott Corporation (or its permitted successor), a Canadian corporation (“ Cott ”), Cott Beverages 
Inc., as Issuer, the other Guarantors (as defined in the Indenture referred to herein) and HSBC Bank USA, National Association, as trustee 
under the indenture referred to below (the “ Trustee ”).  

W I T N E S S E T H  

WHEREAS, each of the Issuer, Cott and the Guarantors has heretofore executed and delivered to the Trustee an indenture (the “ 
Indenture ”), dated as of November 13, 2009 providing for the initial issuance of an aggregate principal amount of up to $215.0 million of 
8.375% Senior Notes due 2017 (the “ Notes ”);  

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee 
a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally guarantee all of the Issuer’s Obligations under 
the Notes and the Indenture on the terms and conditions set forth herein and under the Indenture (the “ Guarantee ”);  

WHEREAS, pursuant to Section 9.1 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture;  

WHEREAS, Cott Holdings Inc. when it signed the indenture was dually incorporated in Delaware and Pennsylvania;  

WHEREAS, as of August 13, 2010, Cott Holdings Inc. is solely incorporated in Delaware and no longer incorporated in Pennsylvania; 
and  

WHEREAS, for the avoidance of doubt, although Cott Holdings Inc. is already a Guarantor, Cott Holdings Inc. is executing this 
Supplemental Indenture as a Guaranteeing Subsidiary to clarify that the Delaware corporation is the guarantor of the obligations under the 
Notes and the Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guaranteeing Subsidiary and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the 
Notes as follows:  

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to be Bound . The Guaranteeing Subsidiary hereby becomes a party to the Indenture as a Guarantor and as such shall have 
all of the rights and be subject to all of the obligations and agreements of a Guarantor under the Indenture.  

3. Indenture Provision Pursuant to which Guarantee is Given . This Supplemental Indenture is being executed and delivered pursuant to 
Section 4.15 or 10.5 of the Indenture.  

4. Agreement to Guarantee . The Guaranteeing Subsidiary hereby agrees as follows:  

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated by the 
Trustee and to the Trustee and its successors and assigns that the principal of, premium, if any, and interest and Liquidated Damages, if any, on 
the Notes will be promptly paid in full when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and 
interest on the overdue principal and interest on any overdue interest on the Notes, if any, and all other obligations of the Issuer to the Holders 
or the Trustee under the Indenture or under the Notes will be promptly paid in full or performed, all in accordance with the terms hereof and 
thereof, subject, however, to the limitations set forth in Section 10.3 of the Indenture.  



(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the 
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions 
hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the same or any other circumstance which might 
otherwise constitute a legal or equitable discharge or defense of a Guarantor.  

(c) The Guaranteeing Subsidiary hereby waives: diligence, presentment, demand of payment, filing of claims with a court in the event of 
insolvency or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer, protest, notice and all demands whatsoever.  

(d) This Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the Indenture.  

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer or any Guarantor, or any custodian, trustee, 
liquidator or other similar official acting in relation to the Issuer or any Guarantor, any amount paid by the Issuer or any Guarantor to the 
Trustee or such Holder, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.  

(f) The Guaranteeing Subsidiary agrees that any claim against the Issuer that arises from the payment, performance or enforcement of the 
Guaranteeing Subsidiary’s obligations under this Guarantee or the Indenture, including, without limitation, any right of subrogation, shall be 
subject and subordinate to, and no payment with respect to any such claim of the Guaranteeing Subsidiary shall be made before, the payment in 
full in cash of all outstanding Notes in accordance with the provisions provided therefor in the Indenture.  

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations 
guaranteed hereby may be accelerated as provided in Article VI of the Indenture for the purposes of this Guarantee, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any 
acceleration of such obligations as provided in Article VI of the Indenture, such obligations (whether or not due and payable) shall forthwith 
become due and payable by each Guarantor for the purpose of this Guarantee.  

(h) The Guarantors agree, inter se, that in the event any payment or distribution is made by any Guarantor (a “ Funding Guarantor ”) 
under the Guarantees, such Funding Guarantor shall be entitled to a contribution from all other Guarantors in a pro rata amount, based on the 
net assets of each Guarantor (including the Funding Guarantor), determined in accordance with GAAP, subject to Section 10.3 of the 
Indenture, for all payments, damages and expenses incurred by such Funding Guarantor in discharging the Issuer’s obligations with respect to 
the Notes or any other Guarantor’s obligations under the Guarantees, as the case may be.  

(i) The obligations of the Guaranteeing Subsidiary under this Guarantee shall be limited to the extent set forth in Section 10.3.  

(j) This Guarantee inures to the benefit of and is enforceable by the Trustee, the Holders and their successors, transferees and assigns.  

5. Execution and Delivery . Each Guaranteeing Subsidiary agrees that the Guarantees shall remain in full force and effect notwithstanding 
any failure to endorse on each Note a notation of any such Guarantees.  

6. Merger, Consolidation, or Sale or Lease of Assets . The Guaranteeing Subsidiary shall not sell or otherwise dispose of all or 
substantially all of its assets to, or consolidate with or merge with or into another Person (other than the Issuer or another Guarantor) except in 
accordance with Section 5.1(b) of the Indenture. This Guarantee will be released in accordance with Section 5.1(b) of the Indenture.  

7. No Recourse Against Others . No director, officer, employee, incorporator or stockholder of the Guaranteeing Subsidiary, as such, 
shall have any liability for any obligations of the Issuer, Cott or any Guaranteeing Subsidiary under the Notes, any Guarantees, the Indenture or 
this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the 
Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. 
Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that such a waiver is 
against public policy.  
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8. Fees and Expenses . The Guaranteeing Subsidiary hereby agrees to pay any and all expenses (including reasonable counsel fees and 
expenses) incurred by the Trustee or the Holders in enforcing any rights under the Guarantees.  

9. Governing Law . THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK.  

10. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but 
all of them together represent the same agreement.  

11. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.  

12. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing 
Subsidiary and the Issuer.  

13. Benefits Acknowledged . The Guaranteeing Subsidiary’s Guarantee is subject to the terms and conditions set forth in the Indenture. 
The Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by 
the Indenture and this Supplemental Indenture and that the guarantee and waivers made by it pursuant to this Guarantee are knowingly made in 
contemplation of such benefits.  

14. Successors . All agreements of the Guaranteeing Subsidiary in this Supplemental Indenture shall bind its successors, except as 
otherwise provided in the Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its successors.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above 
written.  

Dated: As of August 16, 2010  
   

COTT HOLDINGS INC.  

By:    /s/ Michael Zimmerman  
Name:   Michael Zimmerman  
Title:    Treasurer  

HSBC BANK USA, NATIONAL  
ASSOCIATION, as Trustee  

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



Exhibit 4.11 

SUPPLEMENTAL INDENTURE  

(Cliffstar LLC)  

SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of August 17, 2010, among Cliffstar LLC (the “ 
Guaranteeing Subsidiary ”), a subsidiary of Cott Corporation (or its permitted successor), a Canadian corporation (“ Cott ”), Cott Beverages 
Inc., as Issuer, the other Guarantors (as defined in the Indenture referred to herein) and HSBC Bank USA, National Association, as trustee 
under the indenture referred to below (the “ Trustee ”).  

W I T N E S S E T H  

WHEREAS, each of the Issuer, Cott and the Guarantors has heretofore executed and delivered to the Trustee an indenture (the “ 
Indenture ”), dated as of November 13, 2009 providing for the initial issuance of an aggregate principal amount of up to $215.0 million of 
8.375% Senior Notes due 2017 (the “ Notes ”);  

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee 
a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally guarantee all of the Issuer’s Obligations under 
the Notes and the Indenture on the terms and conditions set forth herein and under the Indenture (the “ Guarantee ”); and  

WHEREAS, pursuant to Section 9.1 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guaranteeing Subsidiary and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the 
Notes as follows:  

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to be Bound . The Guaranteeing Subsidiary hereby becomes a party to the Indenture as a Guarantor and as such shall have 
all of the rights and be subject to all of the obligations and agreements of a Guarantor under the Indenture.  

3. Indenture Provision Pursuant to which Guarantee is Given . This Supplemental Indenture is being executed and delivered pursuant to 
Section 4.15 or 10.5 of the Indenture.  

4. Agreement to Guarantee . The Guaranteeing Subsidiary hereby agrees as follows:  

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated by the 
Trustee and to the Trustee and its successors and assigns that the principal of, premium, if any, and interest and Liquidated Damages, if any, on 
the Notes will be promptly paid in full when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and 
interest on the overdue principal and interest on any overdue interest on the Notes, if any, and all other obligations of the Issuer to the Holders 
or the Trustee under the Indenture or under the Notes will be promptly paid in full or performed, all in accordance with the terms hereof and 
thereof, subject, however, to the limitations set forth in Section 10.3 of the Indenture.  

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the 
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions 
hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the same or any other circumstance which might 
otherwise constitute a legal or equitable discharge or defense of a Guarantor.  



(c) The Guaranteeing Subsidiary hereby waives: diligence, presentment, demand of payment, filing of claims with a court in the event of 
insolvency or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer, protest, notice and all demands whatsoever.  

(d) This Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the Indenture.  

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer or any Guarantor, or any custodian, trustee, 
liquidator or other similar official acting in relation to the Issuer or any Guarantor, any amount paid by the Issuer or any Guarantor to the 
Trustee or such Holder, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.  

(f) The Guaranteeing Subsidiary agrees that any claim against the Issuer that arises from the payment, performance or enforcement of the 
Guaranteeing Subsidiary’s obligations under this Guarantee or the Indenture, including, without limitation, any right of subrogation, shall be 
subject and subordinate to, and no payment with respect to any such claim of the Guaranteeing Subsidiary shall be made before, the payment in 
full in cash of all outstanding Notes in accordance with the provisions provided therefor in the Indenture.  

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations 
guaranteed hereby may be accelerated as provided in Article VI of the Indenture for the purposes of this Guarantee, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any 
acceleration of such obligations as provided in Article VI of the Indenture, such obligations (whether or not due and payable) shall forthwith 
become due and payable by each Guarantor for the purpose of this Guarantee.  

(h) The Guarantors agree, inter se, that in the event any payment or distribution is made by any Guarantor (a “ Funding Guarantor ”) 
under the Guarantees, such Funding Guarantor shall be entitled to a contribution from all other Guarantors in a pro rata amount, based on the 
net assets of each Guarantor (including the Funding Guarantor), determined in accordance with GAAP, subject to Section 10.3 of the 
Indenture, for all payments, damages and expenses incurred by such Funding Guarantor in discharging the Issuer’s obligations with respect to 
the Notes or any other Guarantor’s obligations under the Guarantees, as the case may be.  

(i) The obligations of the Guaranteeing Subsidiary under this Guarantee shall be limited to the extent set forth in Section 10.3.  

(j) This Guarantee inures to the benefit of and is enforceable by the Trustee, the Holders and their successors, transferees and assigns.  

5. Execution and Delivery . Each Guaranteeing Subsidiary agrees that the Guarantees shall remain in full force and effect notwithstanding 
any failure to endorse on each Note a notation of any such Guarantees.  

6. Merger, Consolidation, or Sale or Lease of Assets . The Guaranteeing Subsidiary shall not sell or otherwise dispose of all or 
substantially all of its assets to, or consolidate with or merge with or into another Person (other than the Issuer or another Guarantor) except in 
accordance with Section 5.1(b) of the Indenture. This Guarantee will be released in accordance with Section 5.1(b) of the Indenture.  

7. No Recourse Against Others . No director, officer, employee, incorporator or stockholder of the Guaranteeing Subsidiary, as such, 
shall have any liability for any obligations of the Issuer, Cott or any Guaranteeing Subsidiary under the Notes, any Guarantees, the Indenture or 
this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the 
Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. 
Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that such a waiver is 
against public policy.  

8. Fees and Expenses . The Guaranteeing Subsidiary hereby agrees to pay any and all expenses (including reasonable counsel fees and 
expenses) incurred by the Trustee or the Holders in enforcing any rights under the Guarantees.  
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9. Governing Law . THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK.  

10. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but 
all of them together represent the same agreement.  

11. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.  

12. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing 
Subsidiary and the Issuer.  

13. Benefits Acknowledged . The Guaranteeing Subsidiary’s Guarantee is subject to the terms and conditions set forth in the Indenture. 
The Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by 
the Indenture and this Supplemental Indenture and that the guarantee and waivers made by it pursuant to this Guarantee are knowingly made in 
contemplation of such benefits.  

14. Successors . All agreements of the Guaranteeing Subsidiary in this Supplemental Indenture shall bind its successors, except as 
otherwise provided in the Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its successors.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above 
written.  

Dated: August 17, 2010  
   

   

CLIFFSTAR LLC 

By:   /s/ Michael Zimmerman  
Name:   Michael Zimmerman 
Title:   Vice President and Treasurer 

HSBC BANK USA, NATIONAL ASSOCIATION,  
as Trustee 

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



Exhibit 4.12 

SUPPLEMENTAL INDENTURE  

(Star Real Property LLC)  

SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of August 17, 2010, among Star Real Property LLC (the “ 
Guaranteeing Subsidiary ”), a subsidiary of Cott Corporation (or its permitted successor), a Canadian corporation (“ Cott ”), Cott Beverages 
Inc., as Issuer, the other Guarantors (as defined in the Indenture referred to herein) and HSBC Bank USA, National Association, as trustee 
under the indenture referred to below (the “ Trustee ”).  

W I T N E S S E T H  

WHEREAS, each of the Issuer, Cott and the Guarantors has heretofore executed and delivered to the Trustee an indenture (the “ 
Indenture ”), dated as of November 13, 2009 providing for the initial issuance of an aggregate principal amount of up to $215.0 million of 
8.375% Senior Notes due 2017 (the “ Notes ”);  

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee 
a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally guarantee all of the Issuer’s Obligations under 
the Notes and the Indenture on the terms and conditions set forth herein and under the Indenture (the “ Guarantee ”); and  

WHEREAS, pursuant to Section 9.1 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby 
acknowledged, the Guaranteeing Subsidiary and the Trustee mutually covenant and agree for the equal and ratable benefit of the Holders of the 
Notes as follows:  

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Agreement to be Bound . The Guaranteeing Subsidiary hereby becomes a party to the Indenture as a Guarantor and as such shall have 
all of the rights and be subject to all of the obligations and agreements of a Guarantor under the Indenture.  

3. Indenture Provision Pursuant to which Guarantee is Given . This Supplemental Indenture is being executed and delivered pursuant to 
Section 4.15 or 10.5 of the Indenture.  

4. Agreement to Guarantee . The Guaranteeing Subsidiary hereby agrees as follows:  

(a) Along with all Guarantors named in the Indenture, to jointly and severally Guarantee to each Holder of a Note authenticated by the 
Trustee and to the Trustee and its successors and assigns that the principal of, premium, if any, and interest and Liquidated Damages, if any, on 
the Notes will be promptly paid in full when due, subject to any applicable grace period, whether at maturity, by acceleration or otherwise, and 
interest on the overdue principal and interest on any overdue interest on the Notes, if any, and all other obligations of the Issuer to the Holders 
or the Trustee under the Indenture or under the Notes will be promptly paid in full or performed, all in accordance with the terms hereof and 
thereof, subject, however, to the limitations set forth in Section 10.3 of the Indenture.  

(b) The obligations hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of the Notes or the 
Indenture, the absence of any action to enforce the same, any waiver or consent by any Holder of the Notes with respect to any provisions 
hereof or thereof, the recovery of any judgment against the Issuer, any action to enforce the same or any other circumstance which might 
otherwise constitute a legal or equitable discharge or defense of a Guarantor.  



(c) The Guaranteeing Subsidiary hereby waives: diligence, presentment, demand of payment, filing of claims with a court in the event of 
insolvency or bankruptcy of the Issuer, any right to require a proceeding first against the Issuer, protest, notice and all demands whatsoever.  

(d) This Guarantee shall not be discharged except by complete performance of the obligations contained in the Notes and the Indenture.  

(e) If any Holder or the Trustee is required by any court or otherwise to return to the Issuer or any Guarantor, or any custodian, trustee, 
liquidator or other similar official acting in relation to the Issuer or any Guarantor, any amount paid by the Issuer or any Guarantor to the 
Trustee or such Holder, this Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.  

(f) The Guaranteeing Subsidiary agrees that any claim against the Issuer that arises from the payment, performance or enforcement of the 
Guaranteeing Subsidiary’s obligations under this Guarantee or the Indenture, including, without limitation, any right of subrogation, shall be 
subject and subordinate to, and no payment with respect to any such claim of the Guaranteeing Subsidiary shall be made before, the payment in 
full in cash of all outstanding Notes in accordance with the provisions provided therefor in the Indenture.  

(g) As between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (x) the maturity of the obligations 
guaranteed hereby may be accelerated as provided in Article VI of the Indenture for the purposes of this Guarantee, notwithstanding any stay, 
injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in the event of any 
acceleration of such obligations as provided in Article VI of the Indenture, such obligations (whether or not due and payable) shall forthwith 
become due and payable by each Guarantor for the purpose of this Guarantee.  

(h) The Guarantors agree, inter se, that in the event any payment or distribution is made by any Guarantor (a “ Funding Guarantor ”) 
under the Guarantees, such Funding Guarantor shall be entitled to a contribution from all other Guarantors in a pro rata amount, based on the 
net assets of each Guarantor (including the Funding Guarantor), determined in accordance with GAAP, subject to Section 10.3 of the 
Indenture, for all payments, damages and expenses incurred by such Funding Guarantor in discharging the Issuer’s obligations with respect to 
the Notes or any other Guarantor’s obligations under the Guarantees, as the case may be.  

(i) The obligations of the Guaranteeing Subsidiary under this Guarantee shall be limited to the extent set forth in Section 10.3.  

(j) This Guarantee inures to the benefit of and is enforceable by the Trustee, the Holders and their successors, transferees and assigns.  

5. Execution and Delivery . Each Guaranteeing Subsidiary agrees that the Guarantees shall remain in full force and effect notwithstanding 
any failure to endorse on each Note a notation of any such Guarantees.  

6. Merger, Consolidation, or Sale or Lease of Assets . The Guaranteeing Subsidiary shall not sell or otherwise dispose of all or 
substantially all of its assets to, or consolidate with or merge with or into another Person (other than the Issuer or another Guarantor) except in 
accordance with Section 5.1(b) of the Indenture. This Guarantee will be released in accordance with Section 5.1(b) of the Indenture.  

7. No Recourse Against Others . No director, officer, employee, incorporator or stockholder of the Guaranteeing Subsidiary, as such, 
shall have any liability for any obligations of the Issuer, Cott or any Guaranteeing Subsidiary under the Notes, any Guarantees, the Indenture or 
this Supplemental Indenture or for any claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of the 
Notes by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. 
Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that such a waiver is 
against public policy.  

8. Fees and Expenses . The Guaranteeing Subsidiary hereby agrees to pay any and all expenses (including reasonable counsel fees and 
expenses) incurred by the Trustee or the Holders in enforcing any rights under the Guarantees.  
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9. Governing Law . THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK.  

10. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but 
all of them together represent the same agreement.  

11. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.  

12. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Guaranteeing 
Subsidiary and the Issuer.  

13. Benefits Acknowledged . The Guaranteeing Subsidiary’s Guarantee is subject to the terms and conditions set forth in the Indenture. 
The Guaranteeing Subsidiary acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by 
the Indenture and this Supplemental Indenture and that the guarantee and waivers made by it pursuant to this Guarantee are knowingly made in 
contemplation of such benefits.  

14. Successors . All agreements of the Guaranteeing Subsidiary in this Supplemental Indenture shall bind its successors, except as 
otherwise provided in the Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its successors.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above 
written.  

Dated: August 17, 2010  
   

   

STAR REAL PROPERTY LLC 

By:   /s/ Michael Zimmerman  
Name:   Michael Zimmerman 
Title:   Treasurer 

HSBC BANK USA, NATIONAL ASSOCIATION, as 
Trustee 

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



Exhibit 4.13 

SUPPLEMENTAL INDENTURE  

SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of August 25, 2010, among Cott Corporation, 
a Canadian corporation (“ Cott ”), its subsidiaries that are Guarantors (as defined in the Indenture referred to herein), Cott Beverages Inc., as 
Issuer, and HSBC Bank USA, National Association, as trustee under the indenture referred to below (the “ Trustee ”).  

W I T N E S S E T H  

WHEREAS, each of the Issuer, Cott and the Guarantors has heretofore executed and delivered to the Trustee an indenture 
(the “ Indenture ”), dated as of November 13, 2009, providing for the initial issuance of an aggregate principal amount of up to $215.0 million 
of 8.375% Senior Notes due 2017 (the “ Notes ”);  

WHEREAS, the Indenture provides that the Issuer, the Guarantors and the Trustee may amend or supplement the Indenture 
without the consent of any Holder of a Note to (i) cure any ambiguity, mistake, defect or inconsistency; and (ii) to conform the text of the 
Indenture, the Notes or the Guarantees to any provision of the “Description of Notes” section of the Issuer’s Offering Memorandum dated 
October 29, 2009, relating to the initial offering of the Notes, to the extent that such provision in that “Description of Notes” was intended by 
the Issuer to be a verbatim recitation of a provision of the Indenture, the Notes or the Guarantees.  

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is 
hereby acknowledged, the Issuer, Cott, the Guarantors and the Trustee mutually covenant and agree for the equal and ratable benefit of the 
Holders of the Notes as follows:  

1. Capitalized Terms . Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.  

2. Amendment to Section 1.1 . The following definition is added to the list of definitions:  

“Treasury Rate” means, for any date, the yield to maturity at the time of computation of United States Treasury securities with a 
constant maturity as compiled and published in the most recent Federal Reserve Statistical Release H.15(519) that has become publicly 
available at least two business days prior to the applicable redemption date (or, if such Statistical Release is no longer published, any 
publicly available source of similar market data) most nearly equal to the period from the applicable redemption date to November 15, 
2013; provided, however, that if the period from the applicable redemption date is not equal to the constant maturity of a United States 
Treasury security for which a weekly average yield is given, the Treasury Rate shall be obtained by linear interpolation (calculated to 
the nearest one-twelfth of a year) from the weekly average yields of United States Treasury securities for which such yields are given 
except that if the period from the redemption date to November 15, 2013 is less than one year, the  



weekly average yield on actually traded United States Treasury securities adjusted to a constant maturity of one year shall be used.  

3. Amendment to Section 4.17(a) . Clause (a) of Section 4.17 of the Indenture is hereby amended and restated in its entirety to read as 
follows:  

(a) During any period of time that (i) the Notes have Investment Grade Ratings from both Rating Agencies and (ii) no Default or Event 
of Default has occurred and is continuing under this Indenture (the events described in the foregoing clauses (i) and (ii) being 
collectively referred to as a “ Covenant Suspension ”), Cott and its Restricted Subsidiaries shall not be subject to the provisions of this 
Indenture under Sections 4.6, 4.7, 4.8, 4.9, 4.10, 4.12 and clause (4) of Section 5.1 (collectively, the “ Suspended Covenants ”). The 
Issuer shall give notice to the Trustee of any Covenant Suspension and any Reversion Date (as defined below).  

4. Amendment to Section 5.1(c) . Clause (c) of Section 5.1 of the Indenture is hereby amended and restated in its entirety to read as 
follows:  

(c) The Guarantee of a Guarantor that is a Subsidiary of Cott will be released:  
   

   

   

   

   

5. Amendment to Section 6.01(h) . Clause (h) of Section 6.01 of the Indenture is hereby amended and restated in its entirety to read as 
follows:  
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(i) in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor (including by way of 

merger or consolidation) to a Person that is not (either before or after giving effect to such transaction) a Subsidiary of Cott, 
if the sale or other disposition complies with Section 4.9; 

  
(ii) in connection with any sale of Capital Stock of that Guarantor to a Person that is not (either before or after giving effect to 

such transaction) a Subsidiary of Cott, if the sale complies with Section 4.9 and the Guarantor is no longer a Subsidiary; 

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

  
(iv) if Cott designates any Restricted Subsidiary of Cott that is a Guarantor as an Unrestricted Subsidiary in accordance with the 

applicable provisions of this Indenture; or 

  
(v) if the Guarantor no longer Guarantees any obligations under the Credit Facilities and such Guarantor does not Guarantee any 

other Indebtedness of the Issuer or any Guarantors (other than Guarantees that are concurrently released with the Guarantee 
of the Notes). 



(h) a court of competent jurisdiction enters an order or decree under any Bankruptcy Law, and the order or decree remains unstayed 
and in effect for 60 consecutive days, that:  

(i) is for relief against Cott, the Issuer or any other Restricted Subsidiary that is a Significant Subsidiary of Cott in an 
involuntary case;  

(ii) appoints a custodian of Cott, the Issuer or any other Restricted Subsidiary that is a Significant Subsidiary of Cott or for 
all or substantially all of the property of the Issuer or any of its Restricted Subsidiaries that are Significant Subsidiaries; or  

(iii) orders the liquidation of Cott, the Issuer or any other Restricted Subsidiary that is a Significant Subsidiary of Cott.  

6. Governing Law . THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 
WITH THE LAWS OF THE STATE OF NEW YORK.  

7. Counterparts . The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all 
of them together represent the same agreement.  

8. Effect of Headings . The Section headings herein are for convenience only and shall not affect the construction hereof.  

9. The Trustee . The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this 
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by Cott, the Issuer and the 
Guarantors.  

10. Successors . All agreements of Cott, the Issuer and the Guarantors in this Supplemental Indenture shall bind the successors of such 
entities, except as otherwise provided in the Indenture. All agreements of the Trustee in this Supplemental Indenture shall bind its successors.  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above 
written.  

Dated: August 25, 2010  
   

   

   

   

COTT BEVERAGES INC.  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

COTT CORPORATION  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

COTT HOLDINGS INC.  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

COTT USA CORP.  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  



   

   

   

   

COTT USA FINANCE LLC  

By:   /s/ Kristine Eppes  

  

Name: Kristine Eppes  
Title: Treasurer  

COTT VENDING INC.  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

COTT BEVERAGES LIMITED  

By:   /s/ Gregory N. Leiter  

  

Name: Gregory N. Leiter  
Title: Director  

COTT RETAIL BRANDS LIMITED  

By:   /s/ Gregory N. Leiter  

  

Name: Gregory N. Leiter  
Title: Director  

COTT LIMITED  

By:   /s/ Gregory N. Leiter  

  

Name: Gregory N. Leiter  
Title: Director  



   

   

   

   

COTT EUROPE TRADING LIMITED  

By:   /s/ Gregory N. Leiter  

  

Name: Gregory N. Leiter  
Title: Director  

COTT PRIVATE LABEL LIMITED  

By:   /s/ Gregory N. Leiter  

  

Name: Gregory N. Leiter  
Title: Director  

COTT NELSON (HOLDINGS) LIMITED  

By:   /s/ Gregory N. Leiter  

  

Name: Gregory N. Leiter  
Title: Director  

COTT (NELSON) LIMITED  

By:   /s/ Gregory N. Leiter  

  

Name: Gregory N. Leiter  
Title: Director  

CB NEVADA CAPITAL INC.  

By:   /s/ Kristine Eppes  

  

Name: Kristine Eppes  
Title: Treasurer  



   

   

   

   

INTERIM BCB, LLC  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

2011438 ONTARIO LIMITED  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

804340 ONTARIO LIMITED  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

967979 ONTARIO LIMITED  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

156775 CANADA INC.  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  



   

   

   

   

COTT ACQUISITION LIMITED  

By:   /s/ Marni Morgan Poe  

  

Name: Marni Morgan Poe  
Title: Director  

COTT UK ACQUISITION LIMITED  

By:   /s/ Marni Morgan Poe  

  

Name: Marni Morgan Poe  
Title: Director  

COTT U.S. ACQUISITION LLC  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

COTT ACQUISITION LLC  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

CAROLINE LLC  
By Cott Corporation, its sole member  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  



   

   

   

CLIFFSTAR LLC  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

STAR REAL PROPERTY LLC  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

COTT U.S. HOLDINGS LLC  

By:   /s/ Michael Zimmerman  

  

Name: Michael Zimmerman  
Title: Treasurer  

HSBC BANK USA, NATIONAL  
ASSOCIATION, as Trustee  

By:   /s/ Herawattee Alli  

  

Name: Herawattee Alli  
Title: Vice President  



Exhibit 5.1 

Cott Beverages Inc.  
5519 West Idlewild Avenue  
Tampa, Florida 33634  
   

Ladies and Gentlemen:  

We are issuing this opinion letter in our capacity as special counsel for Cott Beverages Inc., a Georgia corporation (the “ Issuer ”), Cott 
Corporation, a corporation organized under the laws of Canada (the “ Parent Guarantor ”), Cott Holdings Inc., a Delaware corporation (“ Cott 
Holdings ”), Cott USA Corp., a Georgia corporation (“ Cott USA ”), Interim BCB, LLC, a Delaware limited liability company (“ Interim BCB 
”), Cott Vending Inc., a Delaware corporation (“ Cott Vending ”), Cott USA Finance LLC, a Delaware limited liability company (“ Cott USA 
Finance ”), Cott U.S. Acquisition LLC, a Delaware limited liability company (“ Cott U.S. Acquisition ”), Cott U.S. Holdings LLC, a Delaware 
limited liability company (“ Cott U.S. Holdings ”), Caroline LLC, a Delaware limited liability company (“ Caroline ”), Cott Acquisition LLC, a 
Delaware limited liability company (“ Cott Acquisition ”), Cliffstar LLC, a Delaware limited liability company (“ Cliffstar ”), Star Real 
Property LLC, a Delaware limited liability company (“ Star Real Property ”), CB Nevada Capital Inc., a Nevada corporation (“ CB Nevada ”), 
Cott Beverages Limited, a limited company organized under the laws of the United Kingdom (“ Cott Beverages Limited ”), Cott Retail Brands 
Limited, a limited company organized under the laws of the United Kingdom (“ Cott Retail Limited ”), Cott Limited, a limited company 
organized under the laws of the United Kingdom (“ Cott Limited ”), Cott Europe Trading Limited, a limited company organized under the laws 
of the United Kingdom (“ Cott Europe ”), Cott Private Label Limited, a limited company organized under the laws of the United Kingdom (“ 
Cott Private Label ”), Cott Nelson (Holdings) Limited, a limited company organized under the laws of the United Kingdom (“ Cott Nelson 
(Holdings) ”), Cott (Nelson) Limited, a limited company organized under the laws of the United Kingdom (“ Cott (Nelson) Limited ”), Cott 
UK Acquisition Limited, a limited company organized under the laws of the United Kingdom (“ Cott UK Acquisition ”), Cott Acquisition 
Limited, a limited company organized under the laws of the United Kingdom, (“ Cott Acquisition Limited ”), 156775 Canada Inc., a 
corporation organized under the laws of Canada (“ 156775 Canada ”), 967979 Ontario Limited, a corporation organized under the laws of 
Ontario (“ 967979 Ontario ”), 804340 Ontario Limited, a corporation organized under the laws of Ontario  
   

       

   

601 Lexington Avenue  
New York, New York 10022     

   

(212) 446-4800  
   

www.kirkland.com     

Facsimile:  
(212) 446-4900  

   August 27, 2010     

Re:    Registration Statement on Form S-4  

Chicago        Hong Kong        London     Los Angeles        Munich     Palo Alto         San Francisco        Shanghai     Washington, D.C.     



KIRKLAND & ELLIS LLP  

Cott Beverages Inc.  
August 27, 2010  
Page 2  
   
(“ 804340 Ontario ”) and 2011438 Ontario Limited, a corporation organized under the laws of Ontario (“ 2011438 Ontario ” and, collectively 
with the Parent Guarantor, Cott Holdings, Cott USA, Interim BCB, Cott Vending, Cott USA Finance, Cott U.S. Acquisition, Cott U.S. 
Holdings, Caroline, Cott Acquisition, Cliffstar, Star Real Property, CB Nevada, Cott Beverages Limited, Cott Retail Limited, Cott Limited, 
Cott Europe, Cott Private Label, Cott Nelson (Holdings), Cott (Nelson) Limited, Cott UK Acquisition, Cott Acquisition Limited, 156775 
Canada, 967979 Ontario and 804340 Ontario, the “ Guarantors ” and each a “ Guarantor ” and, together with the Issuer, the “ Registrants ”). 
This opinion letter is being delivered in connection with the proposed registration by the Issuer of $215,000,000 in aggregate principal amount 
of the Issuer’s 8.375% Senior Notes due 2017 (the “ Exchange Notes ”), to be guaranteed (the “ Guarantees ”) by the Guarantors, pursuant to a 
Registration Statement on Form S-4 filed with the Securities and Exchange Commission (the “ Commission ”) under the Securities Act of 
1933, as amended (the “ Securities Act ”). Such Registration Statement, as amended or supplemented, is hereinafter referred to as the “ 
Registration Statement ”. The Exchange Notes are to be issued pursuant to the Indenture dated as of November 13, 2009 (the “ Indenture ”), by 
and among the Issuer, the Guarantors and HSBC Bank USA, National Association, as trustee (the “ Trustee ”). The Exchange Notes are to be 
issued in exchange for and in replacement of the Issuer’s 8.375% Senior Notes due 2017 issued on March 10, 2010 (the “ Old Notes ”), of 
which $215,000,000 in aggregate principal amount is outstanding and is subject to the exchange offer pursuant to the Registration Statement.  

Cott Holdings, Interim BCB, Cott Vending, Cott USA Finance, Cott U.S. Acquisition, Cott U.S. Holdings, Caroline, Cott Acquisition, 
Cliffstar and Star Real Property are collectively referred to herein as the “ Delaware Guarantors ”. The Parent Guarantor, Cott USA, CB 
Nevada, Cott Beverages Limited, Cott Retail Limited, Cott Limited, Cott Europe, Cott Private Label, Cott Nelson (Holdings), Cott (Nelson) 
Limited, Cott UK Acquisition, Cott Acquisition Limited, 156775 Canada, 967979 Ontario, 804340 Ontario and 2011438 Ontario are 
collectively referred to herein as the “ Non-Delaware Guarantors ”.  

In that connection, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such documents, 
corporate records and other instruments as we have deemed necessary for the purposes of this opinion, including (i) the certificates of 
incorporation, bylaws and other organizational documents of the Delaware Guarantors, (ii) resolutions of the Delaware Guarantors with respect 
to the issuance of the Exchange Notes and the Guarantees, (iii) the Indenture, (iv) the Registration Statement, (v) the Registration Rights 
Agreement, dated as of November 13, 2009, by and among the Issuer, the Guarantors and Barclays Capital Inc., Deutsche Bank Securities Inc. 
and J.P. Morgan Securities Inc., as initial purchasers of the Old Notes and (vi) forms of the Exchange Notes and the Guarantees.  



KIRKLAND & ELLIS LLP  

Cott Beverages Inc.  
August 27, 2010  
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For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the 
originals of all documents submitted to us as copies and the authenticity of the originals of all documents submitted to us as copies. We have 
also assumed the genuineness of the signatures of persons signing all documents in connection with which this opinion is rendered, the 
authority of such persons signing on behalf of the parties thereto other than the Delaware Guarantors, and the due authorization, execution and 
delivery of all documents by the parties thereto other than the Delaware Guarantors. As to any facts material to the opinions expressed herein 
that we have not independently established or verified, we have relied upon statements and representations of officers and other representatives 
of the Issuer and the Guarantors.  

Our opinion expressed below is subject to the qualifications that we express no opinion as to the applicability of, compliance with, or 
effect of (i) any bankruptcy, insolvency, reorganization, fraudulent transfer, fraudulent conveyance, moratorium or other similar law affecting 
the enforcement of creditors’ rights generally, (ii) general principals of equity (regardless of whether enforcement is considered in a proceeding 
in equity or at law) and (iii) public policy considerations that may limit the rights of parties to obtain certain remedies.  

Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set forth below, we are of 
the opinion that when (i) the Registration Statement becomes effective and (ii) the Exchange Notes and the Guarantees have been duly 
executed and authenticated in accordance with the provisions of the Indenture and duly delivered to holders of the Old Notes in exchange for 
the Old Notes and the guarantees related thereto (assuming the due authorization and execution of the Exchange Notes and the Guarantees by 
the Company and the Non-Delaware Guarantors, as applicable, and the due delivery of the Exchange Notes and the Guarantees by the 
Company and the Non-Delaware Guarantors to holders of the Old Notes in exchange for the Old Notes and the guarantees related thereto), the 
Exchange Notes will be validly issued and binding obligations of the Issuer and the Guarantees will be validly issued and binding obligations 
of the Guarantors.  

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement. We also consent to the reference to our firm 
under the heading “Legal matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of 
persons whose consent is required under Section 7 of the Securities Act of the rules and regulations of the Commission.  

Our advice on every legal issue addressed in this letter is based exclusively on the internal law of the State of New York, the General 
Corporation Law of the State of Delaware and the Limited Liability Company Act of the State of Delaware and represents our opinion as to  



KIRKLAND & ELLIS LLP  

Cott Beverages Inc.  
August 27, 2010  
Page 4  
   
how that issue would be resolved were it to be considered by the highest court in the jurisdiction which enacted such law. The manner in which 
any particular issue relating to the opinions would be treated in any actual court case would depend in part on facts and circumstances 
particular to the case and would also depend on how the court involved chose to exercise the wide discretionary authority generally available to 
it. We are not qualified to practice law in the State of Delaware and our opinions herein regarding Delaware law are limited solely to our 
review of provisions of the General Corporation Law and the Limited Liability Company Act of the State of Delaware which we consider 
normally applicable to transactions of this type, without our having made any special investigation as to the applicability of another statute, 
law, rule or regulation. None of the opinions or other advice contained in this letter considers or covers any foreign or state securities (or “blue 
sky”) laws or regulations.  

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated 
herein. This opinion speaks only as of the date hereof and we assume no obligation to revise or supplement this opinion.  

We have also assumed that the execution and delivery of the Indenture and the Exchange Notes and the performance by the Issuer and the 
Guarantors of their obligations thereunder do not and will not violate, conflict with or constitute a default under any agreement or instrument to 
which any Registrant is bound.  

This opinion is furnished to you in connection with the filing of the Registration Statement and in accordance with the requirements of 
Item 601(b)(5)(i) of Regulation S-K promulgated under the Securities Act, and is not to be used, circulated, quoted or otherwise relied upon for 
any other purposes.  
   

   

Very truly yours, 

/s/ Kirkland & Ellis LLP 

KIRKLAND & ELLIS LLP 



Exhibit 5.2 
   

August 27, 2010  

Cott Corporation  
6525 Viscount Road  
Mississauga, Ontario  
L4V 1H6  

Dear Ladies/Gentlemen:  
   

We are acting as Canadian counsel to Cott Corporation (the “ Company ”) and Cott Beverages Inc. (“ CBI ”) in connection with the 
Registration Statement on Form S-4 (the “ Registration Statement ”) filed by the Company with the Securities and Exchange Commission in 
connection with the registration under the United States Securities Act of 1933, as amended, in respect of up to U.S.$215,000,000 aggregate 
principal amount of CBI’s 8.375% Senior Notes due 2017 (the “ New Notes ”) to be offered in exchange for any and all of CBI’s outstanding 
8.375% Senior Notes due 2017 originally issued on November 13, 2009 (the “ Old Notes ”). The New Notes will be fully and unconditionally 
guaranteed on a senior basis, jointly and severally, by 156775 Canada Inc., 967979 Ontario Limited, 804340 Ontario Limited and 2011438 
Ontario Limited (the “ Canadian Subsidiary Guarantors ”), the Company, certain of the Company’s current and future domestic restricted 
subsidiaries, and the Company’s subsidiary that holds its assets in the United Kingdom (collectively, the “ Guarantors ”). The New Notes will 
be issued under an indenture dated as of November 13, 2009, among the Company, the Guarantors and HSBC Bank USA, National 
Association, as trustee (the “ Indenture ”). The Indenture includes the guarantees of the New Notes by the Guarantors (the “ Guarantees ”).  

We have examined such records and proceedings of the Company, CBI and the Canadian Subsidiary Guarantors, the originals or copies, 
certified or otherwise identified to our satisfaction, of certificates of public officials and officers or directors of the Company, CBI and the 
Canadian Subsidiary Guarantors and such other documents, and have considered such questions of law and made such other investigations, as 
we have deemed relevant or necessary as a basis for the opinion hereinafter expressed.  

In rendering the opinion expressed herein we have assumed:  
   

 

  

Barristers & Solicitors  
   
Bay Adelaide Centre  
333 Bay Street, Suite 3400  
Toronto, Ontario M5H 2S7  
   
Telephone: 416.979.2211  
Facsimile:   416.979.1234  
goodmans.ca  

    

Re: Cott Corporation 

  
(a) the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to authentic original 

documents of all documents submitted to us as certified, photostatic, notarized or true copies or facsimiles, and the authenticity of 
the originals of such documents; 



   

Our opinion is given to you as of the date hereof only and we disclaim any obligation to advise you of any change after the date hereof in or 
affecting any matter set forth herein.  

The opinion hereinafter expressed relates only to the laws of the Province of Ontario and the federal laws of Canada applicable therein and is 
based upon legislation in effect on the date hereof.  

Based upon the foregoing and subject to the qualifications set forth herein, we are of the opinion that:  
   

   

   

We hereby consent to the use of this opinion as an exhibit to the Registration Statement and to the use of our name where it appears in the 
Registration Statement.  

Yours very truly,  

/s/ Goodmans LLP  

“Goodmans LLP”  
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  (b) the identity and capacity of all individuals acting or purporting to act as public officials; and 

  
(c) that any party to any agreement or instrument referred to herein who is a natural person has the legal capacity to enter into, execute 

and deliver such agreement or instrument and has not entered into, executed or delivered the same under duress or as a result of 
undue influence. 

1. The Indenture has been duly authorized by all necessary corporate action of, and executed and delivered by, each of the Company, CBI 
and the Canadian Subsidiary Guarantors. 

2. The New Notes have been duly authorized by all necessary corporation action of CBI. 

3. The Guarantees by the Company and the Canadian Subsidiary Guarantors have been duly authorized by all necessary corporate action of 
the Company and each of the Canadian Subsidiary Guarantors, as applicable. 



Exhibit 12.1 

Cott Corporation  
Ratio of Earnings to Fixed Charges (1)  
(in millions of US dollars except for ratios)  
   

(1) For purposes of computing these ratios of earnings to fixed charges and earnings to combined fixed charges, fixed charges consist of 
interest expense and an estimated interest component of rent. Earnings (losses) consist of net (loss) earnings applicable to common stock 
shareholders before income taxes plus combined fixed charges.  

(2) Earnings were insufficient to cover combined fixed charges and preference dividends by $35 million, $88 million, and $145 million in 
2006, 2007, and 2008 respectively.  

     

Six Months 
 

Ended  
7/3/2010    

Six Months 
 

Ended  
6/27/2009    1/2/2010    12/27/2008     12/28/2007     12/30/2006      12/31/2005 

Earnings (losses):                     

Net income (loss) before taxes     47.0    42.0    58.7    (142.3 )    (85.3 )    (33.8 )     39.3 

Add                     

Minority interest     2.6    2.2    4.6    1.7      2.7      3.8       4.5 
Combined Fixed charges     15.5    18.4    36.3    40.2      41.1      39.2       35.2 

Earnings as defined     65.1    62.6    99.6    (100.4 )    (41.5 )    9.2       79.0 

Fixed Charges:                     

Interest expense     12.3    15.1    29.7    32.9      33.6      33.3       29.3 
Estimated interest component of rent     3.2    3.3    6.6    7.3      7.5      5.9       5.9 

Total fixed charges     15.5    18.4    36.3    40.2      41.1      39.2       35.2 

Deficiency of earnings available to cover fixed 
charges (2)     —      —      —      145      88      35       —   

Ratio of earnings to fixed charges     4.2    3.4    2.7    —        —        0.2       2.2 



Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM  

We hereby consent to the incorporation by reference in this Registration Statement on Form S-4 of our report dated March 16, 2010, relating to 
the financial statements, financial statement schedules and the effectiveness of internal control over financial reporting, which appears in Cott 
Corporation’s Annual Report on Form 10-K for the year ended January 2, 2010. We also consent to the reference to us under the heading 
“Experts” in such Registration Statement.  

/s/ PricewaterhouseCoopers LLP  
Tampa, Florida  
August 27, 2010  



Exhibit 23.2 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING  FIRM  

We hereby consent to the incorporation by reference in this Registration Statement on Form S-4 of our report dated March 10, 2008, except for 
Note 8 for which the date is March 11, 2009 and as it relates to the accounting for non-controlling interests as discussed in Note 1, as to which 
the date is May 29, 2009 relating to the financial statements and the financial statement schedule which appears in Cott Corporation’s Annual 
Report on Form 10-K for the year ended January 2, 2010. We also consent to the reference to us under the heading “Experts” in such 
Registration Statement.  

/s/ 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, with respect to the consolidated financial statements of Cliffstar Corporation and subsidiaries 
as of January 2, 2010 and January 3, 2009 and for each of the three years in the period ended January 2, 2010, included as exhibits in Form 8-K 
of Cott Corporation as filed on August 4, 2010 which are incorporated by reference in this Registration Statement. We consent to the 
incorporation by reference in the Registration Statement of the aforementioned reports.  

/s/ GRANT THORNTON LLP  

Cleveland, Ohio  
August 27, 2010  


