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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reported): une 10, 2014

Cott Corporation

(Exact name of registrant as specified in its chaefr)

Canada 001-31410 98-0154711
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

6525 Viscount Roac

Mississauga, Ontario, Canada L4V1H6
5519 West Idlewild Avenue

Tampa, Florida, United States 33634

(Address of Principal Executive Offices’ (Zip Code)

Registrant’s telephone number, including area code(905) 672-1900
(813) 31800

N/A

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

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

O

O
O
O

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

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




tem 1.01  Entry into a Material Definitive Agreement

On June 10, 2014, Cott Corporation (the “Companyg)wholly owned subsidiary Cott Beverages In€dtt Beverages”), and certain
subsidiaries of the Company, as guarantors (thaf@itors”), entered into a purchase agreementPiiehase Agreement”) with certain

initial purchasers named in Schedule | therein {(thiéial Purchasers) for a private placement affgrof $525 million in aggregate principal
amount of Cott Beverages’ 5.375% senior notes @22 Zthe “New Notes”). Pursuant to the PurchasesAgrent, the Initial Purchasers agreec
to purchase the New Notes. Among other thingsCibimpany, Cott Beverages and the Guarantors (ipdgfer a period of 60 days, not to,
without the prior written consent of the Initialfehasers, directly or indirectly, issue, sell, oti@sell, grant any option for the sale of, or
otherwise dispose of, any securities similar tortb&s, or any securities convertible into or exgjeable for the notes or any such similar
securities, except for the notes sold to the infliachasers pursuant to the purchase agreemehfijipagreed to indemnify the Initial
Purchasers with respect to certain aspects offfaarg of the New Notes. The Purchase Agreemestt abntains customary representations,
warranties and agreements by the Company, CottrBgee and the Guarantors.

The New Notes were offered and are anticipatectsdid by Cott Beverages to the Initial Purchaaeesprice set forth in the Purchase
Agreement in reliance on an exemption pursuanetdi&n 4(a)(2) of the Securities Act of 1933, asaded (the “Securities Act”). Delivery to
the Initial Purchasers of, and payment for, the Ntes is anticipated to be made on or about Jan2@1.4. The New Notes have not been
registered under the Securities Act and may naiffezed or sold in the United States absent regfisin or an applicable exemption from
registration requirements.

The obligations of the Initial Purchasers to pusghthe New Notes are subject to customary termsamditions, including accuracy of
representations and warranties of the Company atidBeverages and receipt of legal opinions antificates, in each case as set forth in the
Purchase Agreement.

Cott Beverages expects to use the net proceedstifiwifering to repurchase any and all of its taunding 8.125% Senior Notes due 2018 (the
“2018 Notes”) in its previously announced tenddenand consent solicitation (the “Tender Offeridathe redemption of any of the 2018
Notes that remain outstanding if Cott Beveragesimses less than all of the outstanding 2018 Notee Tender Offer, to repay a
outstanding loans under its asset-based lendimdit ¢aeility, to pay related fees and expensesfandeneral corporate purposes.

Item 7.01  Regulation FD Disclosure

On June 10, 2014, the Company announced via petssse that its wholly owned subsidiary, Cott Bages, priced an offering of $525
million in aggregate principal amount of the Newté® The New Notes will mature on July 1, 2022 mmerest on the New Notes will accrue
and be payable semi-annually commencing Janu&915 at the rate of 5.375% per annum. The New Naeiiéyield gross proceeds to Cott
Beverages of approximately $525 million. A copyiud press release is attached hereto as Exhildites®@l is incorporated herein by reference.

ltem 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Description
1.1 Purchase Agreement, dated June 10, 2014, amongGqibration, Cott Beverages Inc., certain of @utporations subsidiarie:

as guarantors, and Merrill Lynch, Pierce, Fenn@&n&ith Incorporated, acting on behalf of itself @sdthe Representative of the
several Initial Purchasers named in Schedule Etbe

99.1 Press Release dated June 10, 2014 issued by Gptir@ton regarding the pricing of Cott Beveragas's 5.375% senior notes
due 2022



SIGNATURES

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

Cott Corporatior
(Registrant,
June 11, 201
By: /s/ Marni Morgan Poe
Marni Morgan Pot
Vice President, General Counsel and Secr¢
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as guarantors, and Merrill Lynch, Pierce, Fenn&nr&ith Incorporated, acting on behalf of itself @sdthe Representative of the
several Initial Purchasers named in Schedule Etbe

99.1 Press Release dated June 10, 2014 issued by Gptir@ton regarding the pricing of Cott Beveragas's 5.375% senior notes
due 2022



Exhibit 1.1
EXECUTION VERSION

$525,000,000
C oT1T B EVERAGES | NC.
5.375% SENIOR N OTES DUE 2022

PURCHASE AGREEMENT

June 10, 201

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED
As Representative of the several
Initial Purchasers named in Schedule | hereto

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 1003(

Ladies and Gentlemen:

Cott Beverages Inc., a Georgia corporation (thestier "), proposes, upon the terms and conditions s#h farthis agreement (this “
Agreement "), to issue and sell to the several initial puséts named in Schedule | hereto (theitial Purchasers”), for whom you are acting
as representative (theRepresentative ), $525,000,000 in aggregate principal amount®6i375% Senior Notes due 2022 (thédtes”). The
Notes will (i) have terms and provisions that armmarized in the Offering Memorandum (as definddw}g and (ii) are to be issued pursu
to an Indenture (thelndenture ") to be entered into among the Issuer, the Guarar{as defined below) and Wells Fargo Bank, Nation
Association, as trustee (th&tustee”). The Issuer’s obligations under the Notes, idahg the due and punctual payment of interest en th
Notes, will be irrevocably and unconditionally gamateed (th¢ Guarantees”) by Cott Corporation, a Canadian corporation (tl&mpany ”
or the “Parent Guarantor ”) and by each of the guarantors listed in Schetuiereto (the “Subsidiary Guarantors” and, together with the
Parent Guarantor, theGuarantors”). As used herein, the termUK Guarantors” shall mean Cott Beverages Limited, Cott Reta#fis
Limited, Cott Limited, Cott Europe Trading Limite@ptt Private Label Limited, Cott Nelson (Holdindginited, Cott (Nelson) Limited, Cool
Bros Holdings Limited, Cooke Bros. (Tattenhall)mifed, Mr Freeze (Europe) Limited, Calypso SoftriBs Limited, TT Calco Limited, Cott
UK Acquisition Limited, Cott Ventures Limited and@ Ventures UK Limited. As used herein, the ter@ahadian Guarantors” shall mean
156775 Canada Inc., 967979 Ontario Limited, 80434#€ario Limited and 2011438 Ontario Limited. As dserein, the term Euxembourg
Guarantor ” shall mean Cott Luxembourg S.A.R.L. As used hgréie term ‘Notes” shall include the Guarantees, unless the contbeirwtse
requires. This Agreement is to confirm the agredmencerning the purchase of the Notes from theelsby the Initial Purchasers.

The Issuer previously issued $375,000,000 in aggeegrincipal amount of 8.125% Senior Notes due33@ie “2018 Notes ") pursuant
to an indenture, dated as of August 17, 2010 (@18 I ndenture "), among the Issuer, the guarantors party theegtd, HSBC Bank USA,
National Association, as trustee. In connectiorlie offering of the Notes, the Issuer has commeia) a tender offer to purchase for c
any and all of the outstanding 2018 Notes and @yligitation of consents from the holders of tidd 2 Notes to amend the 2018 Indenture.
tender offer for the 2018 Notes and the relateitisation of consents to amend the 2018 Indentueecallectively referred to herein as 1



“ Tender Offer .” The Company has engaged Merrill Lynch, Pierce, Ee&nSmith Incorporated to act as dealer managersalicitation ager
in connection with the Tender Offer pursuant toemler Manager and Solicitation Agent Agreementdidtae 10, 2014.

1. Purchase and Resale of the Natdhe Notes will be offered and sold to the Inifalrchasers without registration under the Seesriti
Act, in reliance on an exemption pursuant to Seddi@)(2) under the Securities Act. The Issuertardsuarantors have prepared a prelimii
offering memorandum, dated June 10, 2014 (tRecliminary Offering Memorandum "), a pricing supplement substantially in the form
attached hereto as Schedule Il (tHerfcing Supplement ”) setting forth the terms of the Notes omittednfréthe Preliminary Offering
Memorandum and certain other information and d faff@ring memorandum, dated June 10, 2014 (t&$fé&ring Memorandum "), setting
forth information regarding the Issuer, the Guavesitthe Notes, the Exchange Notes (as definedf)etiee Guarantees and the Exchange
Guarantees (as defined herein). The Preliminargr®i Memorandum, as supplemented and amendedtlas Applicable Time (as defined
below), together with the Pricing Supplement angl @inthe documents listed on Schedule 1V(A) hea®collectively referred to as the “
Pricing Disclosure Package .” The Issuer and the Guarantors hereby confirhttiey have authorized the use of the Pricing D=ale
Package and the Offering Memorandum in connectiitim tlve offering and resale of the Notes by théidhPurchasers. Applicable Time”
means 4:26 p.m. (New York City time) on the dat¢his Agreement.

Any reference to the Preliminary Offering Memoramduhe Pricing Disclosure Package or the Offeringmddrandum shall be deemec
refer to and include the Company’s most recent AhReport on Form 10-K and all subsequent docunféatswith the United States
Securities and Exchange Commission (ti@thmission ”) pursuant to Section 13(a), 13(c) or 15(d) of thdted States Securities Exchange
Act of 1934, as amended (th&Xchange Act "), on or prior to the date of the Preliminary Qffey Memorandum, the Pricing Disclosure
Package or the Offering Memorandum, as the casebmafny reference to the Preliminary Offering Mearwum, Pricing Disclosure
Package or the Offering Memorandum, as the casebmags amended or supplemented, as of any spkddte, shall be deemed to include
any documents filed with the Commission pursuar@dotion 13(a), 13(c) or 15(d) of the Exchange &ter the date of the Preliminary
Offering Memorandum, Pricing Disclosure PackagtherOffering Memorandum, as the case may be, aodtprsuch specified date. All
documents filed under the Exchange Act and so déémbe included in the Preliminary Offering Memuadam, Pricing Disclosure Package
the Offering Memorandum, as the case may be, oaamndment or supplement thereto are hereinafileddhe “Exchange Act Reports.”

You have advised the Issuer that you will offer aeskll (the “Exempt Resales ) the Notes purchased by you hereunder on thestsgh
forth in each of the Pricing Disclosure Package thedOffering Memorandum, as amended or supplerdestgely to (i) persons whom you
reasonably believe to be “qualified institutionalybrs” as defined in Rule 144A under the Securifies(“ QIBs™”), and (ii) outside the United
States to certain persons who are not U.S. Pefasraefined in Regulation S under the Securitiets(ARegulation S™)) (such persons, Non-
U.S. Persons™”) in offshore transactions in reliance on Regulats. As used herein, the terms “offshore transatfind “United States” have
the meanings assigned to them in Regulation S.élhessons specified in clauses (i) and (ii) arerrefl to herein asEligible Purchasers.”

Holders (including subsequent transferees) of tbeedlwill have the registration rights set forttihie registration rights agreement (the “
Registration Rights Agreement ”) among the Issuer, the Guarantors and the Irftiathasers to be dated the Closing Date. Pursuidme
Registration Rights Agreement, the Issuer and thar&tors will agree to file with the Commissiordanthe circumstances set forth therein, ¢
registration statement under the Securities Acttirey to the Issuer’'s 5.375% Senior Notes due Z0#2“ Exchange Notes ") and the
Guarantors’ exchange guarantees (tEx¢hange Guarantees”) to be offered in exchange for the Notes andGluarantees. Such portion of
the offering is referred to as thé&kchange Offer .”



2. Representations, Warranties and Agreements of timep@ny, the Issuer and the Subsidiary Guarantdise Company, the Issuer and
each of the Subsidiary Guarantors, jointly and s#iye represent, warrant and agree as follows:

(a) The Offering (i) When the Notes and Guarantees are issuedeaired pursuant to this Agreement, such Notés an
Guarantees will not be of the same class (withénrtteaning of Rule 144A under the Securities Acgeaarities of the Issuer or the Guarantor:
that are listed on a national securities exchaagestered under Section 6 of the Exchange Actairahe quoted in a United States automated
inter-dealer quotation system.

(i) Assuming the accuracy of your representatiang warranties in Section 3(b), the purchase asaleef the Notes
pursuant hereto (including pursuant to the Exenggaies) are exempt from the registration requirésnefithe Securities Act.

(iii) No form of general solicitation or generahaitising within the meaning of Regulation D (inging, but not limited to,
advertisements, articles, notices or other comnatinics published in any newspaper, magazine otaimiedium or broadcast o
television or radio, or any seminar or meeting vehattendees have been invited by any generaltatiari or general advertising)
was used by the Issuer, the Guarantors, any aftbgpective affiliates or any of their respectigpresentatives (other than you, as
to whom the Issuer and the Guarantors make nogeptation) in connection with the offer and sal¢hefNotes.

(iv) No directed selling efforts within the meaniafjRule 902 under the Securities Act were usethbyissuer, the Guarantc
or any of their respective representatives (othantyou, as to whom the Issuer and the Guarantake mo representation) with
respect to Notes sold outside the United StatdétoU.S. Persons, and the Issuer, any affiliatheflssuer and any person acting
on its or their behalf (other than you, as to whbtmIssuer and the Guarantors make no represantatis complied with and will
implement the “offering restrictions” required bylB 902 under the Securities Act.

(v) Neither the Issuer, any Guarantor nor any ofle@son acting on behalf of the Issuer or any Guaraas sold or issued
any securities that would be integrated with tHerarig of the Notes contemplated by this Agreenpemsuant to the Securities Act,
the rules and regulations thereunder or the int¢agions thereof by the Commission. The Issuerthaduarantors will take
reasonable precautions designed to ensure thaifeemyor sale, direct or indirect, in the Unitedt&s or to any U.S. person (as
defined in Rule 902 under the Securities Act),rof Alotes or any substantially similar security ey the Issue or any Guaran
within six months subsequent to the date on whiehdistribution of the Notes has been completea@éied to the Issuer by the
Initial Purchasers), is made under restrictions @theér circumstances reasonably designed not ¢ctatie status of the offer and
sale of the Notes in the United States and to peBons contemplated by this Agreement as traosasctixempt from the
registration provisions of the Securities Act, irdihg any sales pursuant to Rule 144A under, ouRg¢igns D or S of, the
Securities Act.

(vi) Each of the Preliminary Offering Memorandutne tPricing Disclosure Package and the Offering Mamdum, each as
its respective date, contains all the informatipecified in, and meeting the requirements of, RiléA(d)(4) under the Securities
Act.



(vii) The Preliminary Offering Memorandum, the Bmig Disclosure Package and the Offering Memorantaxe been
prepared by the Issuer and the Guarantors for yifleebinitial Purchasers in connection with the fpe Resales. No order or dec
preventing the use of the Preliminary Offering Mearaum, the Pricing Disclosure Package or the @ifeMemorandum, or any
order asserting that the transactions contemplatetlis Agreement are subject to the registrateuirements of the Securities Act
has been issued, and no proceeding for that pulsseommenced or is pending or, to the knowledgeeolssuer or any of the
Guarantors is contemplated.

(viii) The Offering Memorandum will not, as of itkate or as of the Closing Date, contain an untraiesient of a material fa
or omit to state a material fact necessary to ntla&estatements therein, in the light of the circtamses under which they were
made, not misleadingirovidedthat no representation or warranty is made asftorimation contained in or omitted from the
Offering Memorandum in reliance upon and in confiyrwith written information furnished to the Issu@rough the
Representative by or on behalf of any Initial Pasar specifically for inclusion therein, which infwation is specified in Section 8

(e).

(ix) The Pricing Disclosure Package did not, athefApplicable Time, contain an untrue statemera ofaterial fact or omit
to state a material fact necessary in order to niakstatements therein, in the light of the cirstances under which they were
made, not misleadingirovidedthat no representation or warranty is made asftorimation contained in or omitted from the Pricing
Disclosure Package in reliance upon and in confiyrmith written information furnished to the Issurough the Representative
or on behalf of any Initial Purchaser specificdtly inclusion therein, which information is speetfiin Section 8(e).

(x) The Issuer has not made any offer to sell dcisation of an offer to buy the Notes that wowldnstitute a “free writing
prospectus” (if the offering of the Notes was mpdesuant to a registered offering under the Saearict), as defined in Rule 405
under the Securities Act (aFree Writing Offering Document ") without the prior consent of the Representatasey such Free
Writing Offering Document the use of which has beesviously consented to by the Initial Purchasefisted on Schedule V.

(xi) Each Free Writing Offering Document listedSichedule IV(B) hereto, when taken together withRheing Disclosure
Package, did not, as of the Applicable Time, can&ai untrue statement of a material fact or ométtéde a material fact necessar
make the statements therein, in the light of theuohstances under which they were made, not misigagrovidedthat no
representation or warranty is made as to informatimntained in or omitted from the Pricing Discles®ackage (or Free Writing
Offering Document listed in Schedule IV(B) hereto)eliance upon and in conformity with written amfation furnished to the
Issuer through the Representative by or on belfi@hy Initial Purchaser specifically for inclusitirerein, which information is
specified in Section 8(e).

(xii) Neither the Issuer nor the Guarantors hakemadirectly or indirectly, any action that is @ggd to or that has
constituted or that would reasonably be expectextise or result in the stabilization or manipolaidf the price of any security of
the Issuer or the Guarantors to facilitate the salesale of the Notes.

(xiii) Immediately after the issuance and salehaf Notes, each of the Company, the Issuer anduhsidary Guarantors will
be Solvent. As used in this paragraph, the teBalVent ” means, with respect to a particular date, thasweh date (i) the present
fair market value (or present fair saleable vabfehe assets of the Company, the Issuer or the

4



Subsidiary Guarantors, as applicable, are nottkessthe total amount required to pay the probkdibdiities of the Company, the
Issuer or the Subsidiary Guarantors, as applicablés total existing debts and liabilities (inding contingent liabilities) as they
become absolute and matured, (ii) the Companyistheer or the Subsidiary Guarantors, as applicébbhle to realize upon its
assets and pay its debts and other liabilitiesticgant obligations and commitments as they maanbecome due in the normal
course of business, (iii) assuming the sale ofNtbes as contemplated by this Agreement, the RyiBiisclosure Package and the
Offering Memorandum, the Company, the Issuer oiShlesidiary Guarantors, as applicable, is not imegrdebts or liabilities
beyond its ability to pay as such debts and liséf#imature, (iv) neither the Company, the Isswertine Subsidiary Guarantors are
engaged in any business or transaction, and argdoott to engage in any business or transactiomyhah its respective property
would constitute unreasonably small capital afteing due consideration to the prevailing praciicéhe industry in which the
Company, the Issuer or the Subsidiary Guarantsrapgplicable, are engaged, and (v) neither the @amphe Issuer nor the
Subsidiary Guarantors, are a defendant in any aotibn that would result in a judgment that thenpany, the Issuer or the
Subsidiary Guarantors, as applicable, is or woelcbime unable to satisfy. In computing the amousuch contingent liabilities at
any time, it is intended that such liabilities Wikt computed at the amount that, in the light oftel facts and circumstances exis!
at such time, represents the amount that can rebBobe expected to become an actual or maturbilitya

(b) Exchange Act ReportsThe Exchange Act Reports, when they were or fireare filed with the Commission, conformed or
will conform in all material respects to the applite requirements of the Exchange Act and the egipk rules and regulations of the
Commission thereunder. The Exchange Act Reportsaticind will not, when filed with the Commissi@ontain an untrue statement of
material fact or omit to state a material fact rssegy in order to make the statements thereimgnight of the circumstances under which they
were made, not misleading.

(c) Power and Authority The Company, the Subsidiary Guarantors and efitte Material Subsidiaries (as defined below) has
been duly incorporated, continued or amalgamatethe@case may be, and organized and is existidgruhe laws of its respective jurisdiction
of incorporation, continuance or amalgamation azsl dil requisite corporate power, capacity andaitthto carry on its business as now
conducted or contemplated to be conducted and tg le&se and operate its property and assetsratite case of the Company, the Issuer an
the Subsidiary Guarantors, to execute, deliverpartbrm its obligations hereunder. The Company Stibsidiary Guarantors and each of the
Material Subsidiaries is duly qualified to do buesis and is in good standing as a foreign or extraipcial corporation or other business entity
in each jurisdiction in which its ownership or leaxf property or the conduct of its businessesiregsuch qualification, except where the
failure to be so qualified or in good standing wbanbt have a Material Adverse Effect (as definddwg “ Material Subsidiaries” mean,
collectively, Cott Beverages Limited, Cott Beveradec., Northeast Retailer Brands LLC and Cliffdtac.

(d) Corporate Action All necessary corporate action has been takehdyssuer and each Guarantor to authorize tharssy sale
and delivery of the Notes on the terms set fortthis Agreement and, upon payment therefor, thedlaill be validly issued and outstanding
as fully paid and non-assessable.

(e) The Offering Documents

(i) The Indenture The Issuer and each Guarantor has all requisifeocate power and authority to execute, deliver an
perform its obligations under the Indenture. The



Indenture has been duly and validly authorizedheylssuer and each Guarantor, and upon its execanid delivery and, assuming
due authorization, execution and delivery by thesTae, will constitute the valid and binding agreebof the Issuer and each
Guarantor, enforceable against the Issuer and tlaea@tors in accordance with its terms, excephfmeement thereof may be
limited by bankruptcy, insolvency, reorganizatiomyratorium or similar laws affecting the rightsaoéditors generally and except
as limited by the application of equitable prineplwhen equitable remedies are sought. No qudiditaf the Indenture under the
Trust Indenture Act of 1939 (theTrust Indenture Act ”) is required in connection with the offer and sdléhe Notes contemplate
hereby or in connection with the Exempt Resalesg. [fildenture will conform to the description thergoéach of the Pricing
Disclosure Package and the Offering Memorandum.

(i) The Notes. The Issuer has all requisite corporate poweraardority to execute, issue, sell and perform litégations
under the Notes. The Notes have been duly authiblbiyeghe Issuer and, when duly executed by theetssuaccordance with the
terms of the Indenture, assuming due authenticatidhe Notes by the Trustee, upon delivery tolttigial Purchasers against
payment therefor in accordance with the terms Heveb be validly issued and delivered and willrgitute valid and binding
obligations of the Issuer entitled to the beneditthe Indenture, enforceable against the Issuac@ordance with their terms, except
as enforcement thereof may be limited by bankrypteolvency, reorganization, moratorium or simlews affecting the rights of
creditors generally and except as limited by thaiaption of equitable principles when equitablmeglies are sought. The Notes
will conform in all material respects to the deptidn thereof in each of the Pricing Disclosure iae and the Offering
Memorandum.

(iii) The Exchange NotesThe Issuer has all requisite corporate poweraarbority to execute, issue and perform its
obligations under the Exchange Notes. The Exchalodes have been duly and validly authorized bylssaer and if and when
issued and authenticated in accordance with tinestef the Indenture and delivered in accordanck thié Exchange Offer provid
for in the Registration Rights Agreement, will kediglly issued and delivered and will constituteigd@nd binding obligations of the
Issuer entitled to the benefits of the Indenturdorceable against the Issuer in accordance wiéin tarms, except as enforcement
thereof may be limited by bankruptcy, insolven®gnganization, moratorium or similar laws affectthg rights of creditors
generally and except as limited by the applicatibequitable principles when equitable remediessarght.

(iv) The GuaranteesEach Guarantor has all requisite corporate p@nmdrauthority to issue and perform its obligatiander
the Guarantees. The Guarantees have been dulyafidly authorized by the Guarantors and when tlieiture is duly executed
and delivered by the Guarantors in accordance itgitterms and upon the due execution, authenticatim delivery of the Notes in
accordance with the Indenture and the issuandeedfibtes in the sale to the Initial Purchasersesoptated by this Agreement, w
constitute valid and binding obligations of the @udors, enforceable against the Guarantors inrdaoce with their terms, except
as enforcement thereof may be limited by bankrypteolvency, reorganization, moratorium or simlews affecting the rights of
creditors generally and except as limited by thaiaption of equitable principles when equitablmeglies are sought. The
Guarantees will conform in all material respectthdescription thereof in each of the Pricingdtisure Package and the Offering
Memorandum.

(v) The Exchange GuaranteelSach Guarantor has all requisite corporate pamdrauthority to issue and perform its
obligations under the Exchange Guarantees. The




Exchange Guarantees have been duly and validlypenéud by the Guarantors and if and when delivérethe Guarantors in
accordance with the terms of the Indenture and tipeniue execution and authentication of the Exgbaotes in accordance with
the Indenture and the issuance and delivery oE#tolange Notes in the Exchange Offer contemplagatid Registration Rights
Agreement, will be validly issued and delivered awilll constitute valid and binding obligations &fet Guarantors entitled to the
benefits of the Indenture, enforceable againsGharantors in accordance with their terms, excegrdorcement thereof may be
limited by bankruptcy, insolvency, reorganizatiomratorium or similar laws affecting the rightsaoéditors generally and except
as limited by the application of equitable prineplwhen equitable remedies are sought.

(vi) The Registration Rights Agreemerithe Issuer and each Guarantor has all requisifgocate power and authority to
execute, deliver and perform its obligations urtlerRegistration Rights Agreement. The RegistraRahts Agreement has been
duly authorized by the Issuer and each Guarantrahen executed and delivered by the Issuer acll ®@aarantor in accordance
with the terms thereof, will be validly executeddatelivered and (assuming the due authorizatioecetion and delivery thereof by
you) will be the legally valid and binding obligai of the Issuer and each Guarantor in accordaitbethe terms thereof,
enforceable against the Issuer and each Guaranémcprdance with its terms, except as enforcethentof may be limited by
bankruptcy, insolvency, reorganization, moratorimnsimilar laws affecting the rights of creditorsngrally and except as limited
by the application of equitable principles whenitahle remedies are sought and, as to rights arndfication and contribution, |
principles of public policy. The Registration Rightgreement will conform to the description thergpéach of the Pricing
Disclosure Package and the Offering Memorandum.

(vii) This Agreement The Issuer and each Guarantor has all requisifgocate power to execute, deliver and perform its
obligations under this Agreement. This Agreemeistlieen duly and validly authorized, executed afigated by the Issuer and
each Guarantor.

() No Violation or Default The issue and sale of the Notes and the Guasarteeexecution, delivery and performance by the
Issuer and the Guarantors of the Notes, the Gusranthe Exchange Notes, the Exchange Guararitedsdenture, the Registration Rights
Agreement and this Agreement, the application effifoceeds from the sale of the Notes as descuibeéelr “Use of Proceeds” in each of the
Pricing Disclosure Package and the Offering Memduam and the consummation of the transactions cquitgad hereby and thereby, will n

(i) result in any violation of any of the provis®of the constituting documents, by-laws or anpligfons of the directors (or
committees of directors) or shareholders of the @amy or any of its subsidiaries;

(i) conflict with, or result in a breach or violah of any of the terms or provisions of, consttatdefault under, or result in
the creation or imposition of any encumbrance enpitoperty or assets of the Issuer, the Guarantasy of their subsidiaries
pursuant to the terms of any agreement, indentymnthec, deed of trust or instrument to whichltfseier, the Guarantors or any of
their subsidiaries is a party or by which the Isstlee Guarantors or any of their subsidiariesoigrial or to which any of the
property or assets of the Issuer, the Guarantoasyof their subsidiaries is subject, except wisaeieh breach, violation, default or
encumbrance would not have a material adverseteffethe assets, properties, business, affairgltsesf operations, prospects or
condition (financial or otherwise) of the Compamylats subsidiaries on a consolidated basisNaterial Adverse Effect ”); or
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(iii) result in any violation of any statute or aogder, law, rule or regulation of any (A) court(&) any (1) multinational,
federal, provincial, state, municipal, local or@tlyovernmental or public department, central baokrt, commission, board,
bureau, agency or instrumentality, domestic orifpre(2) any subdivision or authority of any of theeegoing; (3) any quasi-
governmental, self-regulatory organization or piéviaody exercising any regulatory, expropriationaxing authority under or for
the account of its members or any of the abové4pany arbitrator exercising jurisdiction over #@iiairs of the applicable person,
asset, obligation or other matter (collectively,@overnmental Body ") having jurisdiction over the Company or any & i
subsidiaries or any of the properties or assetise@Company or any of its subsidiaries, except wiseich violation would not hawv
Material Adverse Effect.

(g) Consent of Governmental Body, efdo consent, approval, authorization, order, tegfion or qualification of or with any court
or Governmental Body is required for the issuanm sale of the Notes and the Guarantees, the eésrcdelivery and performance by the
Issuer and each of the Guarantors of the Notes;tlagantees, the Exchange Notes, the Exchange tGeasathe Indenture, the Registration
Rights Agreement and this Agreement, the applioatiothe proceeds from the sale of the Notes asribesl under “Use of Proceeds” in each
of the Pricing Disclosure Package and the Offektggmorandum and the consummation of the transactiontemplated hereby and thereby,
except for the filing of a registration statementtihbe Issuer with the Commission pursuant to theuBges Act as required by the Registration
Rights Agreement and such consents, approvalso@zaitions, orders, filings, registrations or gfieditions as may be required under state
securities or Blue Sky laws in connection with pugchase and distribution of the Notes by thedahRurchasers.

(h) Voting. Except as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, to the knowleafgbe
Company, there is no agreement in force or effddthvin any manner affects or will affect the vgtior control of any of the securities of the
Company or any of its subsidiaries.

(i) No PreEmptive Rights No person, firm or corporation (except for thgi#h Purchasers hereunder) has, or will have at th
Closing Date, any agreement or any option, righirorlege (whether pre-emptive or contractual)alalp of becoming an agreement, for the
purchase from the Company, the Issuer or the SialbgiGuarantors, or issuance of, or subscriptionday securities of the Company, the
Issuer or the Subsidiary Guarantors, except asodisd in the Pricing Disclosure Package and ther®i Memorandum or as may be granted
pursuant to the Company'’s existing stock incenpileas, stock purchase or similar plans offeredrectbrs, officers and employees in the
ordinary course of business or where the existensech agreement, option, right or privilege, wieetor not exercised, would not have a
Material Adverse Effect.

(j)) Subsidiaries Other than the Material Subsidiaries, the Comgaas/no subsidiaries which (i) hold in excess of &%he
consolidated assets of the Company as at the flatensost recently completed financial year eriijl garned in excess of 5% of the
consolidated revenue or income of the Company dutinmost recently completed financial year, oy ére otherwise material to the business
of the Company. The subsidiaries which are not KeltSubsidiaries (i) do not in the aggregate hnldxcess of 10% of the consolidated as
of the Company as at the date of the most recentiypleted financial year end, or (ii) do not earthe aggregate in excess of 10% of the
consolidated revenue or income of the Company dutinmost recently completed financial year. Tlenpany’s direct or indirect ownership
interest in each Material Subsidiary is held frad alear of all mortgages, liens, charges, pledsgsyrity interests, encumbrances, claims or
demands whatsoever, and all such securities hare\aidly issued and are outstanding as fully gaid non-assessable.
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(k) Compliance with Laws The Company and each of its subsidiaries has kedwpith, is not in violation of, and has not resl
any notice of violation relating to, any statuteylor regulation with respect to the conduct obitisiness, or the ownership or operation of its
property and assets, including, without limitati¢ihthe Currency and Foreign Transactions Repgréint of 1970, as amended, or any money
laundering laws, rules or regulations, (ii) any $avwles or regulations related to health, safetyh® environment, including those relating to
regulation of hazardous substances (iii) the Sa®@xley Act and the rules and regulations of tben@ission thereunder that are effective
with respect to the Company and its subsidiarietherdate of this Agreement, (iv) the Foreign Cpttaractices Act of 1977, as amended, anc
the rules and regulations thereunder, and (v) thpl&/ment Retirement Income Security Act of 19&lamended and the rules and regula
thereunder, in each case except where the faibupe in compliance is not reasonably likely to feisua Material Adverse Effect.

() Conduct of BusinessThe Company and each of its subsidiaries hasumed and is conducting its business in compliavite
all applicable laws, rules and regulations of gacisdiction in which it carries on business (excepere non-compliance with such laws, rules
or regulations would not have a Material Adversie&j), and holds all licenses, permits, registragiand qualifications which are material to
the Company and its subsidiaries on a consolidadsd in all jurisdictions in which it carries ondiness to carry on its business as now
conducted and as presently proposed to be condantkdll such licenses, registrations or qualiftocet are valid and existing and in good
standing except where such invalidity or inexiseemould not have a Material Adverse Effect.

(m) Licenses and Permit§'he Company and each of its subsidiaries posgElésenses, permits, franchises, certificates,
registrations and authorizations necessary to adrttiair business and own their property and assetsare not in default or breach of any of
the foregoing, except for failures to possess,defar breaches which would not individually ortive aggregate reasonably be expected to
have a Material Adverse Effect, all such licenpesmits, franchises, certificates, registrationauthorizations are renewable on terms or
conditions that would not reasonably be expectdthi® a Material Adverse Effect and no proceedingending or threatened to revoke or
limit any of the foregoing.

(n) No Violation or Default No event of default, and no event which afterghng of notice or the lapse of time or both waul
constitute an event of default, has occurred amdiistanding under any agreement or instrumentimgléo the indebtedness for borrowed
money of the Company or any of its subsidiariesrmmdefault under any agreement to which the Company of its subsidiaries is a party
will occur as a result of the entering into of thAigreement or the performance by the Issuer and @aarantor of its obligations thereunder,
which event of default or default would have a MiateAdverse Effect.

(o) Litigation. Except as is disclosed in the Pricing DisclofRsekage and the Offering Memorandum, there is tioracuit,
proceeding or inquiry before any court, GovernmieBtaly, pending or to the Company’s knowledge therad, to which the Company or any
of its subsidiaries is a party or to which any mdp or assets of the Company or any of its suas&h is subject, which would reasonably be
expected to have a Material Adverse Effect, or Whiould reasonably be expected to negatively affexperformance by the Issuer and eact
of the Guarantors of the performance of this Agreetnthe Indenture, the Notes, the Guarantee&tbbange Notes, the Exchange
Guarantees, the Registration Rights Agreementeoctmsummation of any of the transactions contetegblaereby or thereby.

(p) Cease Trade Orderdlo Governmental Body has issued any order préngeor suspending the trading of the Company’s
securities, the use of the Pricing Disclosure Pgela the




Offering Memorandum or the issuance and sale oNitites and the Company is not aware of any invatitig, order, inquiry or proceeding
which has been commenced or which is pending, oguiteed or threatened by any such authority.

(q) Tax. The Company and each of its subsidiaries hagd &ll federal, state, provincial, local and foreigx returns which are
required to be filed through the date hereof, areh@ceived extensions thereof, and have paigpliGble taxes and all assessments receive
by them to the extent that the same have becomesdoept where, in any such case, the failure tkensaich filing or payment would not have
a Material Adverse Effect and except for those $eax@d assessments that are currently being challeamtd for which a reserve has been take
There are no tax audits or investigations pendirdch if adversely determined would have a MatehdVerse Effect. There are no proposed
additional tax assessments against the Companyyaofats subsidiaries which would reasonably bpested to have a Material Adverse
Effect.

(r) Authorized Capital The authorized and issued share capital of theg2ay is as set out in the Pricing Disclosure Pgelkand
the Offering Memorandum and all securities of tlempany described in the Pricing Disclosure Paclamgkthe Offering Memorandum as
having been issued have been validly issued anduastanding as fully paid and non-assessable.

(s) Financial Information Except as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, the Financial
Information (as defined below) contained, or inavgted by reference, in the Pricing Disclosure Bgekand the Offering Memorandum,
together with the notes thereto, have been preparadcordance with accounting principles generatigepted in the United StatesGAAP ")
and present fairly, in all material respects, tharicial condition and the results of operatiomsnges in shareholders equity, and cash flow o
the business as at the dates and for the perifetsa@ to in those financial statement&itiancial Information ” means any financial
statements, auditors’ reports, accounting datao#mer numerical data contained in the Pricing Disgte Package or the Offering
Memorandum or any document incorporated by referénerein. The interactive data in eXtensible BesinReporting Language included or
incorporated by reference in the Offering Memorandand the Pricing Disclosure Package fairly prefieminformation called for in all
material respects and have been prepared in acu@aeth the Commission’s rules and guidelines iapple thereto.

(t) Company Financial StatemenfBhe consolidated financial statements of the Compagether with the related notes, included
or incorporated by reference in the Pricing DiselesPackage and the Offering Memorandum comply imaterial respects with the
requirements of the Securities Act and the Exchakaend fairly present the financial conditiontbé Company and its subsidiaries as of the
dates indicated and the results of operations hadges in cash flows for the periods therein sggetih conformity with GAAP consistently
applied throughout the periods involved; and thepsuting schedules included or incorporated byregfee in the Pricing Disclosure Package
and the Offering Memorandum present fairly the iinfation required to be stated therein. The datfostt under the caption “Summary
Financial Data” in the Pricing Disclosure Packagd the Offering Memorandum presents fairly the infation shown therein and has been
prepared, in all material respects, on a basisistems with that of the financial statements préseénherein and the books and records of the
Company.

(u) Auditors. To the Company’s knowledge, PricewaterhouseCaolple?, which has expressed its opinion with respethe
Company’s financial statements and schedules iedwd incorporated by reference in the Pricing Dsare Package and the Offering
Memorandum, is an independent public accounting fiith respect to the Company and its subsidiani#isin the meaning of the Securities
Act and the rules and regulations of the Commisti@neunder and the rules and regulations of thdidGompany Accounting Oversight
Board (the “PCAOB ").
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(v) Market Data All statistical or market-related data includedreorporated by reference in the Pricing DisctesBackage and
the Offering Memorandum is based on or derived femurces that the Company reasonably believes teliable and accurate.

(w) IndebtednessExcept as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, for ordinary seurade
debt and debt secured by Permitted Liens (as debetow), none of the Company or its subsidiari&s ¢utstanding any bonds, debentures,
notes, mortgages or other indebtedness for borrama@tey and none of the Company or its subsididwdssagreed to create or issue any bc
debentures, notes, mortgages or other indebtediorelssrrowed money. Other than as disclosed irPtheing Disclosure Package and the
Offering Memorandum, none of the Company or itss@libries has given or agreed to give, and is raatrey to or bound by, any guarantee of
() indebtedness (other than any indebtednesseshisto or acquired in connection with the Comparacquisition of Aimia Foods (Holdings)
Limited (* Aimia Foods”) pursuant to the Share Purchase Agreement, éated May 30, 2014, by and among Robert Unsworthadhers,
Cott Ventures Limited, Cott Corporation and CotvBeages Limited), (ii) other obligations of any g&n or (iii)) any other commitment by
which any of the Company or its subsidiaries issaontingently, responsible for any such indebéss or other obligations Permitted Liens
" means (i) Liens (as defined below) for taxes attter obligations owing to Governmental Bodies assessments not yet due or delinquent
that are being contested in good faith by apprégpaoceedings, (ii) Liens imposed by Law and inediin the ordinary course for obligations
not yet due or delinquent, (iii) Liens in respetptedges or deposits under workers’ compensasiocial security or similar Laws,

(iv) easements, restrictions and reservationsagrck if any, that do not materially detract frone tvalue of or materially impair the use of the
property affected, (v) building and zoning by-lalaws, ordinances and regulations that do not risdiiedetract from the value of or
materially impair the use of the property affect@d), Liens securing indebtedness reflected inGoenpany’s financial statements, and

(vii) other Liens or imperfections on property whiare not material in amount and do not mater@diyract from the value of or materially
impair the existing use of the property affectedshbgh Lien or imperfections; and_.fens” means any mortgage, charge, pledge, hypothec
security interest, assignment, lien (statutorytbeowise), charge, title retention agreement aragement, restrictive covenant or other
encumbrance of any nature, including any arrangéorecondition which, in substance, secures payraeperformance of an obligation.

(x) Contingent Liabilities Except as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, the Company an
its subsidiaries do not have any contingent liibgiin excess of the liabilities that are eitreftacted or reserved against in the Financial
Information which would reasonably be expectedaweeha Material Adverse Effect on the conditionhef Company.

(y) Off-Balance Sheet Transaction®ther than as disclosed in the Financial Inforomatthere are no offialance sheet transactio
arrangements, obligations (including contingentgations) or other relationships of the Companwmy of its subsidiaries with unconsolida
entities or other persons that may have a matewiaént or future effect on the financial conditichanges in financial condition, results of
operations, earnings, cash flow, liquidity, capéapenditures, capital resources, or significamponents of revenues or expenses of the
Company and its subsidiaries or that would readgriabexpected to be material to an investor iningk decision to purchase the Notes.

(z) Related Party MattersExcept as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, none of the eff
or employees of the Company or any of its subdekaany person who owns, directly or indirectlygrenthan 10% of any class of securities of
the
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Company or securities of any person exchangeabladoe than 10% of any class of securities of then@any, or any associate or affiliate of
any of the foregoing, had or has any material @ggrdirect or indirect, in any transaction or gngposed transaction with the Company or any
of its subsidiaries which, as the case may be, na#l{eaffects, is material to or will materiallyffact the Company and its subsidiaries on a
consolidated basis.

(aa)_Internal ControlsThe Company and each of its subsidiaries maistaisystem of internal controls sufficient to pdavi
reasonable assurances that (i) transactions acetexkin accordance with management’'s generalewifép authorization; (ii) transactions are
recorded as necessary to permit the financialrsttés to be fairly presented in accordance with ®A#hd to maintain accountability for
assets; (i) access to its assets is permittey iordccordance with management’s general or speithorization; (iv) the recorded
accountability for assets is compared with existisgets at reasonable intervals and appropridatnasttaken with respect to differences;
(v) material information relating to the Companylats subsidiaries is made known to those withex@ompany responsible for the prepars
of the financial statements during the period inolitthe financial statements have been preparedhatduch material information is disclo:
to the public within the time periods required Ippkcable laws, including all federal, provinciatate and local statutes, codes, ordinances,
guidelines, decrees, rules, regulations and mualitip-laws and all judicial, arbitral, administrai ministerial, departmental or regulatory
judgments, orders, directives, decisions, rulingawards or other requirements of any Governmdsudly, binding on or affecting tt
Company (collectively, Law”); and (vi) all significant deficiencies and matexadaknesses in the design or operation of suchnialteontrol:
that could adversely affect the Company’s abilitgisclose to the public information required todigclosed by it in accordance with
applicable Law and all fraud, whether or not matethat involves management or employees that hasignificant role in the Company’s
internal controls have been disclosed to the auatitmittee of the Company’s board of directors.

(bb) External Controls (i) The Company and each of its subsidiaries taairdisclosure controls and procedures (as suahite
defined in Rule 13a-15(e) under the Exchange AigX)such disclosure controls and procedures asigded to ensure that the information
required to be disclosed by the Company and itsidigries in the reports they file or submit untter Exchange Act is accumulated and
communicated to management of the Company andlitsidiaries, including their respective principaéeutive officers and principal financial
officers, as appropriate, to allow timely decisioagarding required disclosure to be made, ands(iich disclosure controls and procedures ar
effective in all material respects to perform thadtions for which they were established.

(cc) Indebtedness of Directors, Officers, eftxcept as disclosed in the Pricing DisclosurekRge and the Offering Memorandum,
no employee, officer, shareholder, or directoraffitiate of such person) of any of the CompanyteMaterial Subsidiaries is indebted to any
of the Company or its subsidiaries nor are anyhefGompany or its subsidiaries indebted (or conaahitb make loans or extend or guarantee
credit) to any of them, other than for (i) paymehsalary, bonus and other employment or consuttomgpensation, (ii) reimbursement for
expenses duly incurred in connection with the bessnaffairs and operations of the Company, anddjiiother standard employee benefits
made generally available to all employees.

(dd) Employmentelated Liabilities Except as described in the Pricing Disclosurek®ge and the Offering Memorandum, the
Company and each of its Material Subsidiaries fsasfied all material obligations under, and theneno outstanding defaults or violations
with respect to, and no
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taxes, penalties, or fees are owing or exigiblesnd in respect of, any employee benefit, incentpension, retirement, stock option, stock
purchase, stock appreciation, health, welfare, cabdilental, disability, life insurance and simidans, arrangements or practices relating to
the current or former employees, officers or dvexbf the Company and its Material Subsidiariegaimed, sponsored or funded by them,
whether written or oral, funded or unfunded, insupe self-insured, registered or unregistered dintbatributions or premiums required to be
paid thereunder have been made in a timely fasimaiany such plan or arrangement which is a fuptedor arrangement is fully funded on
an ongoing and termination basis.

(ee)_Pension PlanExcept as described in the Pricing Disclosurek®ge and the Offering Memorandum, none of the Comyjpoa
its Material Subsidiaries currently sponsor, mamteontribute to or have any liability to, nor heger sponsored, maintained, contributed to ol
incurred any liability to a “registered pensionrplaa “deferred profit sharing plan” or a “retiremtecompensation arrangement” as defined
under the Income Tax Act (Canada) or any other ptganized and administered to provide pensionsiguloyees.

(ff) Labor Matters. Neither the Company nor any of its subsidiarseimvolved in any labor dispute nor, to the beghef
Company’s knowledge, is any such dispute threatembith dispute in either case would have a Maltéitverse Effect. The Company is not
aware of any existing or imminent labor disturbabgdhe employees of any of its principal suppli@rgontractors which would have a
Material Adverse Effect.

(gg) Collective AgreementExcept as disclosed in the Pricing Disclosure&kBge and the Offering Memorandum, (a) no collective
agreement is currently being negotiated by anhef@ompany, its subsidiaries or any other perseadpect of the Company’s business to the
knowledge of the Company, and (b) there are n@ctille agreements in force with respect to the eygals employed in the Company’s
business. Except as disclosed in the Pricing DssePackage and the Offering Memorandum, no wiadm, employee association or other
similar entity has any bargaining rights acquirgctbrtification, voluntary recognition or succesgghts with respect to the employees of the
Company or its Material Subsidiaries or has applido its knowledge, threatened to apply to héfeed as bargaining agent of the employ
employed in the Company’s business.

(hh) Compliance with Employment Law&ach of the Company and its subsidiaries is mgl@nce in all material respects with all
terms and conditions of employment and all Lawpeetng employment, including pay equity, wages laowlrs of work, occupational health
and safety, workplace safety and insurance/worlamsipensation and human rights, and there are tstaoding claims, complaints,
investigations or orders under any such Laws, dtier any such claims, complaints, investigatiansrders that, in the aggregate, would not
have a Material Adverse Effect.

(ii) Assets. The Company and its subsidiaries have good amkatable title to the property and assets ownethbyn and hold a
valid leasehold interest in all property leasedi®m, in each case, free and clear of all mortgadesges and other encumbrances other thar
those disclosed in the Pricing Disclosure Packagktlae Offering Memorandum or those which wouldindtvidually or in the aggregate
reasonably be expected to have a Material AdveifeetE

(i) Owned Real PropertyExcept in any such case as would not, indiviguatlin aggregate, reasonably be expected to resalt
Material Adverse Effect, with respect to the re@perty owned by the Company or its subsidiariee {(tOwned Real Property "), (i) the
Company or one of its subsidiaries, as applicdide,good and marketable title to the Owned Regld?ty, free and clear of any Liens, except
for Permitted Liens, and (i) there are no outsiagaptions or rights of first refusal to purchalse Owned Real Property, or any portion
thereof or interest therein.
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(kk) Leased Real Propertyfxcept in any such case as would not, indiviguadlin aggregate, reasonably be expected to resalt
Material Adverse Effect, with respect to the re@perty leased or subleased to the Company oulitsidiaries, (i) the lease or sublease for
property is enforceable, and none of the Comparangrof its subsidiaries or, to the knowledge e&f @ompany, the landlord, is in breach of or
default under such lease or sublease, and no basrdccurred that, with notice, lapse of time ahpaould constitute a breach or default by
any of the Company or its subsidiaries or pernminteation, modification or acceleration by any thparty thereunder, and (ii) no third party
has repudiated or has the right to terminate andigppe such lease or sublease (except for the n@xaecise of remedies in connection with a
default thereunder or any termination rights sethfin the lease or sublease) or any provisioneibigiexcept in each case, for such invalidity,
failures to be binding, unenforceability, ineffeethess, breaches, defaults, terminations, modiitst accelerations, repudiations and rights tc
terminate or repudiate that would not, individuallyin the aggregate, reasonably be expected tit insa Material Adverse Effect.

(Il) Significant Acquisitions/DispositionsExcept as disclosed in the Pricing DisclosurekBge and the Offering Memorandum, no
acquisitions or dispositions have been made byoatlye Company or its subsidiaries in the threetmasently completed fiscal years that are
“significant acquisitions” or “significant dispo&ns,” and none of the Company or its subsidiaries am@ &y po any contract with respect to .
transaction that would constitute a “probable asitjon,” in each case which would require disclosure inRhieing Disclosure Package and
Offering Memorandum.

(mm) Insurance The Company and its subsidiaries maintain instegolicies with reputable insurers, except whack bf such
policies would not have a Material Adverse Effegainst risks of loss of or damage to its propgréssets and business of such types and in
such amounts as are customary in the case ofesn¢itigaged in the same or similar businesses ar@oatmpany and its subsidiaries are not in
default with respect to any provisions of suchgeb and have not failed to give any notice orreEspnt any claim under any such policy in a
due and timely fashion, except for such defaufadure which would not have a Material Adversedett

(nn) Environmental MattersExcept as disclosed in the Pricing DisclosurekRge and the Offering Memorandum and except as
would not individually or in the aggregate reasdpdie expected to have a Material Adverse Efférhdither the Company nor any of its
subsidiaries is in violation of any applicable Leslating to pollution or occupational health antesg the environment (including ambient air,
surface water, groundwater, land surface or suaser$trata) or wildlife, including Laws relatingtte release or threatened release of
chemicals, pollutants, contaminants, wastes, texiistances, hazardous substances, petroleum olepetrproducts (collectively, Mazardous
Materials”) or to the manufacture, processing, distributiose, treatment, storage, disposal, transportmdiimy of Hazardous Materials
(collectively, “Environmental Laws™), (ii) the Company and its subsidiaries havepalitmits, authorizations and approvals required uadg
applicable Environmental Laws and are each in ca@mpé with their requirements, (iii) to the knowdedof the Company, there are no penc
or threatened administrative, regulatory or judiaigtions, suits, demands, demand letters, cldierss, notices of non-compliance or violation,
investigation or proceedings relating to any Envinental Laws against the Company or any of itsigidrges and (iv) to the knowledge of the
Company, there are no events or circumstancesvihidt! reasonably be expected to form the basis @irder for clean-up or remediation, or
an action, suit or proceeding by any private part¢governmental Body, against or affecting the Canypor any of its subsidiaries relating to
Hazardous Materials or any Environmental Laws.

(oo) Intellectual PropertyThe Company and each of its subsidiaries is tiselate owner and, other than as disclosed in tivtng
Disclosure Package and the Offering Memorandum, has
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the sole and exclusive right to use, or is thenke®, sullicensee or franchisee, as the case may be, ofaéirial intellectual property used b

in its business. No event has occurred duringelestration or filing of, or during any other preckng relating to, such intellectual property
that would make invalid or unenforceable, or nedlageright to use any material intellectual prop@ftthe Company or its subsidiaries. The
conduct of the business of the Company and itsidiabies and the use of their intellectual propetes not infringe, and neither the Company
nor any of its subsidiaries has received any nptiomplaint, threat or claim alleging infringemeftany patent, trade mark, trade name,
copyright, industrial design, trade secret or pietpry right of any other person, the infringemehtvhich or the determination of any alleged
infringement against the Company or its subsidsaweuld reasonably be expected to have a Matedaksse Effect, and the conduct of the
business of the Company and its subsidiaries doemciude any activity which may constitute pagsiff.

(pp) No Material Adverse Chang&ince March 29, 2014, there has been no matatiadrse change (actual, anticipated,
contemplated or threatened) in the assets, pregehiusiness, results of operations, prospectsralition (financial or otherwise) of the
Company or any of its subsidiaries considered oorsolidated basis except as reflected in the Einhmformation or as otherwise set fortt
the Pricing Disclosure Package or the Offering Meandum, and the business and material propertyassets of the Company and its
subsidiaries conform in all material respects dbscriptions thereof contained in the Pricingcldsure Package and the Offering
Memorandum.

(qq) Ordinary Course BusinesExcept as reflected in the Financial Informatioras otherwise set forth in the Pricing Disclosure
Package and the Offering Memorandum, since Marcl2@®4, the business, affairs and operations o€ttrapany and each of its subsidiaries,
considered on a consolidated basis, has beenaamien a manner consistent with the past practo€ssich business and in the ordinary co
of the normal day-to-day operations of such busines

(rr) Books and RecordsThe minute books and corporate records of theiamy and its Material Subsidiaries made available t
Shearman & Sterling LLP, counsel to the Underwsiter their local agent counsel in connection wlitle diligence investigations of the
Company and its Material Subsidiaries for the migifsom their respective dates of incorporatiomtitmance or amalgamation, as the case
may be, to the date of examination thereof arettggnal minute books and records of the ComparyiemMaterial Subsidiaries and contain
copies of all proceedings (or certified copies ¢ofy of the shareholders, the board of directocsalhcommittees of the board of directors of
the Company and its Material Subsidiaries and thexe been no other meetings, resolutions or pddoge of the shareholders, board of
directors or any committee of the board of direzimirthe Company or its Material Subsidiaries ®dhate of review of such corporate records
and minute books not reflected in such minute baidsother corporate records.

(ss)_Broker FeesOther than the Initial Purchasers, there is megreacting or purporting to act at the requeshefCompany, who
is entitled to any brokerage or agency fee in cotioe with the offering and sale of the Notes.

(tt) Use of ProceedsThe Company shall use the net proceeds fromatleeo$ the Notes in the manner described in theiiyi
Disclosure Package and the Offering Memorandum.

(uu) Dividend RestrictionsNo subsidiary of the Company is currently prot&tij directly or indirectly, from paying any diviags
to the Company or a Guarantor or from making aimgotlistribution on such subsidiary’s capital stotkach case out of its net income or
built up capital, or from repaying to the Compamy #oans or advances to such subsidiary from thagamy or from transferring any of such
subsidiary’s property or assets to the CompanygrGuarantor, except as described in the Priciraglbsure Package and the Offering
Memorandum.
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(vv) Investment Company ActNeither the Issuer nor the Guarantors is, aref gft/ing effect to the offer and sale of the Naies
the application of the proceeds therefrom as desdrunder “Use of Proceeds” in each of the Pribisglosure Package and the Offering
Memorandum will be, an “investment company” as stech is defined in the Investment Company Act®4Qd, as amended.

(ww) Certain StatementsThe statements set forth in each of the PricirsglDsure Package and the Offering Memorandum undel
the caption “Description of Notes,” insofar as thmyport to constitute a summary of the terms effMlotes and the Guarantees and under the
captions “Certain United States Federal Income Camsiderations,” “Description of Other Indebtedn&4sxchange Offer; Registration
Rights” and “Plan of Distribution,” insofar as thpyrport to summarize the provisions of the lawd documents referred to therein, are
accurate summaries in all material respects.

(xx) ECPA. Neither the Company nor any of its subsidians, to the knowledge of the Company, the Issudrthe Guarantors,
any director, officer, agent, employee or othesparassociated with or acting on behalf of the Camgpthe Issuer, the Guarantors or any of
their respective subsidiaries, has (i) used angarate funds for any unlawful contribution, gifhitertainment or other unlawful expense
relating to political activity; (i) made any direor indirect unlawful payment to any foreign omaestic government official or employee from
corporate funds; (iii) violated or is in violatiaxf any provision of the Foreign Corrupt Practices 8f 1977; or (iv) made any bribe, rebate,
payoff, influence payment, kickback or other unlalfayment.

(yy) Money Laundering LawsThe operations of the Company and its subsidiaie and have been conducted at all times in
compliance with applicable financial recordkeepamyl reporting requirements of the Currency andigoréransactions Reporting Act of
1970, as amended, the money laundering statutbagiplicable jurisdictions, the rules and regiolas thereunder and any related or similar
rules, regulations or guidelines issued, admirgster enforced by any governmental agency (collelstj the “Money Laundering Laws ")
and no action, suit or proceeding by or before@yrt or governmental agency, authority or bodgmy arbitrator involving the Company or
any of its subsidiaries with respect to the Monayhdering Laws is pending or, to the best knowleafghe Company, threatened.

(zz) OFAC. Neither the Company nor any of its subsidiaries to the knowledge of the Company, any direafficer, agent,
employee or affiliate of the Company or any ofsitthsidiaries is currently subject to any U.S. danstadministered by the Office of Foreign
Assets Control of the U.S. Treasury Departmentlit& Department of Commerce or the U.S. DepartroeState, the European Union, Her
Majesty’s Treasury, or other sanctions authoritlléctively, “ Sanctions ™), nor is the Company or any of its subsidiariesated, organized or
resident in a country or territory that is the gabjof Sanctions. The Company will not, directlyiradirectly, use the proceeds of the offering
lend, contribute or otherwise make available sutitgeds to any subsidiary, joint venture partneastber person, (i) to fund any activities ol
business with any person that, at the time of $ukbing, is the subject of Sanctions, or is in Bafltlyanmar, Cuba, Iran, Libya, North Korea,
Sudan, Syria or in any other country or territdhat, at the time of such funding, is the subjé@anctions, or (ii) in any other manner that
result in a violation by any person (including g®rson participating in the offering, whether ademwvriter, advisor, investor or otherwise) of
Sanctions.

Any certificate signed by any officer of the Compam any Guarantor and delivered to the Represgatat counsel for the Initial
Purchasers in connection with the offering of thatdd shall be deemed a representation and watbgirthe Company or such Guarantor,
jointly and severally, as to matters covered therédeach Initial Purchase
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3. Purchase of the Notes by the Initial PurchaserseAments to Sell, Purchase and Resell.

(a) The Issuer and the Guarantors, jointly and redlyehereby agree, on the basis of the repredentgtwarranties, covenants and
agreements of the Initial Purchasers containedrarel subject to all the terms and conditiondath herein, to issue and sell to the Initial
Purchasers and, upon the basis of the represergati@rranties and agreements of the Issuer an@ubheantors herein contained and subje
all the terms and conditions set forth herein, dattal Purchaser agrees, severally and not jgjritl purchase from the Issuer, at a purchase
price of 98.5% of the principal amount thereof, fiimcipal amount of Notes set forth opposite taena of such Initial Purchaser in Schedule |
hereto. The Issuer and the Guarantors shall nobbgated to deliver any of the securities to blvdeed hereunder except upon payment fc
of the securities to be purchased as provided merei

(b) Each of the Initial Purchasers, severally aodjointly, hereby represents and warrants to siseér that it will offer the Notes 1
sale upon the terms and conditions set forth m Algreement and in the Pricing Disclosure PackBgeh of the Initial Purchasers, severally
and not jointly, hereby represents and warrantard,agrees with, the Issuer, on the basis ofgpeesentations, warranties and agreements o
the Issuer and the Guarantors, that such Initiedtraser: (i) is a QIB with such knowledge and eigrae in financial and business matters as
are necessary in order to evaluate the meritsiaksl of an investment in the Notes; (ii) is puréhgghe Notes pursuant to a private sale
exempt from registration under the Securities fi};in connection with the Exempt Resales, wilisit offers to buy the Notes only from, a
will offer to sell the Notes only to, the EligibRurchasers in accordance with this Agreement artieotrerms contemplated by the Pricing
Disclosure Package; and (iv) will not offer or ¢tk Notes, nor has it offered or sold the Notesobytherwise engaged in, any form of gen
solicitation or general advertising (within the maey of Regulation D, including, but not limited tadvertisements, articles, notices or other
communications published in any newspaper, magaaimgmilar medium or broadcast over televisiomaatio, or any seminar or meeting
whose attendees have been invited by any gendiatation or general advertising) and will not exgg in any directed selling efforts within
the meaning of Rule 902 under the Securities Actoinnection with the offering of the Notes. Thigiéth Purchasers have advised the Issuer
that they will offer the Notes to Eligible Purchesat a price initially equal to 100.000% of thépipal amount thereof, plus accrued intere:
any, from the date of issuance of the Notes. Suicle pnay be changed by the Initial Purchasers watiare without notice.

(c) The Initial Purchasers have not nor, priotte fater to occur of (A) the Closing Date and (Binpletion of the distribution of
the Notes, will not use, authorize use of, refenrtdistribute any material in connection with tiféering and sale of the Notes other than (i) the
Preliminary Offering Memorandum, the Pricing Disstloe Package, the Offering Memorandum, (ii) anytemicommunication that contains
no “issuer information” (as defined in Rule 433@))under the Act) that was not included (includihgpugh incorporation by reference) in the
Preliminary Offering Memorandum or any Free Writi@éfering Document listed on Schedule 1V heretid) {ne Free Writing Offering
Documents listed on Schedule IV hereto, (iv) anitem communication prepared by such Initial Puseltaand approved by the Issuer in
writing, or (v) any written communication relatibg or that contains the preliminary and/or finahte of the Notes or their offering and/or
other information that was included (including thgh incorporation by reference) in the Prelimin@f§ering Memorandum, the Pricing
Disclosure Package or the Offering Memorandum.

(d) Each of the Initial Purchasers hereby acknogdsdhat upon original issuance thereof, and sath time as the same is no
longer required under the applicable requiremehtseSecurities Act, the Notes (and all securitéssied in exchange therefore or in
substitution thereof) shall bear legends substintiathe forms as set forth in the “Transfer Ristons” section of the Pricing Disclosure
Package and Offering Memorandum (along with sublkrdegends as the Issuer and its counsel deemssayi
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Each of the Initial Purchasers understands thalstheer and, for purposes of the opinions to beveleld to the Initial Purchasers
pursuant to Sections 7(c) and 7(g) hereof, counstble Issuer and counsel to the Initial Purchaseitsrely upon the accuracy and truth of the
foregoing representations, warranties and agreesnantl the Initial Purchasers hereby consent to mi@nce.

4. Delivery of the Notes and Payment TherefDelivery to the Initial Purchasers of and paynfenthe Notes shall be made at the office
of Shearman & Sterling LLP at 9:00 A.M., New YorkyCtime, on June 24, 2014 (theClosing Date ). The place of closing for the Notes and
the Closing Date may be varied by agreement betwezmitial Purchasers and the Issuer.

The Notes will be delivered to the Initial Purchas®r the Trustee as custodian for The Deposifongt Company (DTC "),
against payment by or on behalf of the Initial Pasers of the purchase price therefor by wire tearis immediately available funds, by
causing DTC to credit the Notes to the accounheflhitial Purchasers at DTC. The Notes will bedewiced by one or more global securities ir
definitive form (the “Global Notes”) and will be registered in the name of Cede & @®nominee of DTC. The Notes to be delivered ¢o th
Initial Purchasers shall be made available to titéal Purchasers in New York City for inspectiamdgpackaging not later than 9:00 A.M., New
York City time, on the business day next precediregClosing Date.

5. Agreements of the Issuer and the Guarantdrse Issuer and the Guarantors, jointly and sdlyeegree with each of the Initial
Purchasers as follows:

(a) The Issuer and the Guarantors will furnishh Initial Purchasers, without charge, within ongibess day of the date of the
Offering Memorandum, such number of copies of tfifeil@dg Memorandum as may then be amended or soygpited as they may reasonably
request.

(b) Prior to the sale of Notes and Guarantees hderithe Issuer and the Guarantors will prepagedtiering Memorandum in a
form approved by the Initial Purchasers and will make any amendment or supplement to the Priciagl@ure Package or to the Offering
Memorandum of which the Initial Purchasers shatlpreviously have been advised and to which theyl seasonably object after being so
advised.

(c) The Issuer and each of the Guarantors congetite use of the Pricing Disclosure Package aadifiering Memorandum in
accordance with the securities or Blue Sky lawghefjurisdictions in which the Notes are offeredtly Initial Purchasers and by all dealers to
whom Notes may be sold, in connection with theroffgand sale of the Notes.

(d) If, at any time prior to completion of the dibution of the Notes by the Initial Purchaser&ktigible Purchasers, any event
occurs or information becomes known that, in tlggjuent of the Issuer or any of the Guarantors ¢inémopinion of counsel for the Initial
Purchasers, should be set forth in the PricinglDssze Package or the Offering Memorandum so ttePricing Disclosure Package or the
Offering Memorandum, as then amended or supplerdedt®s not include any untrue statement of matigaor omit to state a material fact
necessary in order to make the statements thémneime light of the circumstances under which theye made, not misleading, or if it is
necessary to supplement or amend the Pricing BissoPackage or the Offering Memorandum in ordeotoply with any law, the Issuer and
the Guarantors will forthwith prepare an approgristipplement or amendment thereto, and will, stibjeclause (b) above, expeditiously
furnish to the Initial Purchasers and dealers aaeable number of copies thereof.
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(e) None of the Issuer nor any Guarantor will makg offer to sell or solicitation of an offer toyothe Notes that would constitut
Free Writing Offering Document without the priomsent of the Representative, which consent shalbb@ainreasonably withheld or delayed.
If at any time following issuance of a Free Writi@dfering Document any event occurred or occura essult of which such Free Writing
Offering Document conflicts with the informationtime Preliminary Offering Memorandum, the Pricing&osure Package or the Offering
Memorandum or, when taken together with the infdromain the Preliminary Offering Memorandum, thécirg Disclosure Package or the
Offering Memorandum, includes an untrue stateméatroaterial fact or omits to state any materiat feecessary in order to make the
statements therein, in the light of the circumsésnihen prevailing, not misleading, as promptlpr@sticable after becoming aware thereof, th
Issuer will give notice thereof to the Initial Phasers through the Representative and, if requéesgtéte Representative, will prepare and
furnish without charge to each Initial Purchaséree Writing Offering Document or other documeniakihwill correct such conflict, stateme
or omission.

(H Promptly from time to time to take such actamthe Initial Purchasers may reasonably requeagidbfy the Notes for offering
and sale under the securities or Blue Sky lawsiofi gurisdictions as the Initial Purchasers mayiestjand to comply with such laws so as to
permit the continuance of sales and dealings thénesuch jurisdictions for as long as may be neagsto complete the distribution of the
Notes;providedthat in connection therewith the Issuer shall retdquired to (i) qualify as a foreign corporatinrany jurisdiction in which it
would not otherwise be required to so qualify, f{i§ a general consent to service of process ynsarich jurisdiction, or (i) subject itself to
taxation in any jurisdiction in which it would notherwise be subject.

(g) For a period commencing on the date hereofesndihg on the 60th day after the date of the QfteNMemorandum, the Issuer
and the Guarantors agree not to, directly or irdliye(i) offer for sale, sell, or otherwise disjgosf (or enter into any transaction or device that
is designed to, or would be expected to, resuténdisposition by any person at any time in tharkiof) any debt securities of the Compan
the Issuer substantially similar to the Notes @usiéies convertible into or exchangeable for sdeht securities of the Company or the Issuer,
or sell or grant options, rights or warrants wiéispect to such debt securities of the Companyeoisuer or securities convertible into or
exchangeable for such debt securities of the Coynpathe Issuer, (ii) enter into any swap or ottherivatives transaction that transfers to
another, in whole or in part, any of the econongndfits or risks of ownership of such debt se@sitf the Company or the Issuer (other than
any swap or derivative transaction with respet¢héoNotes), whether any such transaction desciibelduse (i) or (ii) above is to be settled by
delivery of debt securities of the Company or t®ikr or other securities, in cash or otherwiggfile or cause to be filed a registration
statement, including any amendments, with respettte registration of debt securities of the Conypanthe Issuer substantially similar to the
Notes or securities convertible, exercisable ohargeable into debt securities of the Companyeisbuer, or (iv) publicly announce
offering of any debt securities of the Companyhar issuer substantially similar to the Notes ousées convertible or exchangeable into suct
debt securities, in each case without the priottemiconsent of the Merrill Lynch, Pierce, FenneB#ith Incorporated, on behalf of the Initial
Purchasers, except in exchange for the ExchangesNwid the Exchange Guarantees in connection dtBExchange Offer.

(h) So long as any of the Notes are outstandirgglgbuer and the Guarantors will, furnish at tegpense to the Initial Purchasers,
and, upon request, to the holders of the Notegaospective purchasers of the Notes the informatguired by Rule 144A(d)(4) under the
Securities Act (if any) unless such informatiopilicly available.
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(i) The Issuer and the Guarantors will apply thepreceeds from the sale of the Notes to be solid kigreunder substantially in
accordance with the description set forth in theifg Disclosure Package and the Offering Memoramdunder the caption “Use of Proceeds.”

()) The Issuer and the Guarantors agree not toiahg offer to buy or sell the Notes by meansmof form of general solicitation
general advertising (as those terms are defin@®egulation D under the Securities Act), or by meafreny directed selling efforts (as defined
in Rule 902 under the Securities Act and the Corsimiiss Release No. 33-6863) in the United Statemimection with any Notes being
offered and sold pursuant to Regulation S undeB#wurities Act.

(k) The Issuer, the Guarantors and their respeeffilates will not take, directly or indirectlyany action designed to or that has
constituted or that reasonably could be expecteatse or result in the stabilization or manipolaf the price of any security of the Issuer ol
the Guarantors in connection with the offeringhaf Notes.

() The Issuer and the Guarantors will use theasomable best efforts to permit the Notes to lgghddi for clearance and settlement
through DTC.

(m) The Issuer and the Guarantors will not, andimat permit any of their respective affiliates ¢efined in Rule 144 under the
Securities Act) to, resell any of the Notes thatehbeen acquired by any of them, except for Noteshased by the Issuer, the Guarantors or
any of their respective affiliates and resold tnaasaction registered under the Securities Act.

(n) The Issuer and the Guarantors agree not toastdl for sale or solicit offers to buy or othése negotiate in respect of any
security (as defined in the Securities Act) thatilddoe integrated with the sale of the Notes ineaner that would require the registration
under the Securities Act of the sale to the Infiafchasers or the Eligible Purchasers of the Notes

(o) The Issuer and the Guarantors agree to comyall the terms and conditions of the RegistratRights Agreement and all
agreements set forth in the representation ledtietfse Issuer and the Guarantors to DTC relatintpéoapproval of the Notes by DTC for “book
entry” transfer.

(p) The Issuer will indemnify and hold harmless thigial Purchasers in their capacities as suclinsgany documentary, stamp or
similar issuance tax, including any interest andgitées imposed thereon, on the creation, issuandesale of the Notes and on the execution
and delivery of this Agreement. All payments tonbade by the Issuer hereunder shall be made witigutvithholding or deduction from or
through which payment is made for or on accouratnyf present or future taxes, duties or governmetiaiges whatsoever unless the Issuer i
compelled by law to deduct or withhold such taxkegies or charges. In that event, the Issuer glaglisuch additional amounts as may be
necessary in order that the net amounts receivedsfch withholding or deduction shall equal theants that would have been received i
withholding or deduction had been made.

(q) The Issuer and the Guarantors will do and perfall things required or necessary to be donepamfbrmed under this
Agreement by them prior to the Closing Date, ansiiisfy all conditions precedent to the Initiak€hasers’ obligations hereunder to purchase
the Notes.

6. Expenses Whether or not the transactions contemplatedhizyAgreement are consummated or this Agreemeatrsinated, the Issu
and the Guarantors, jointly and severally, agre@alty all expenses, costs, fees and taxes indidemtd in connection with: (a) the preparation,
printing, filing and distribution of the PreliminaOffering Memorandum, the Pricing Disclosure Pagkand the Offering Memorandum
(including, without limitation, financial statemer&nd exhibits) and all
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amendments and supplements thereto (includingetbe flisbursements and expenses of the Issuerth@@larantors’ accountants and
counsel, but not, however, legal fees and expearfste Initial Purchasers’ counsel incurred in ocection therewith except as otherwise
provided herein); (b) the preparation, printingc{iding, without limitation, word processing andptioation costs) and delivery of this
Agreement, the Indenture, the Registration RiglgeeAment, all Blue Sky memoranda and all othereagemts, memoranda, correspondence
and other documents printed and delivered in caioretherewith and with the Exempt Resales (buf hotvever, legal fees and expenses of
the Initial Purchasers’ counsel incurred in conioectvith any of the foregoing other than fees aftsaounsel plus reasonable disbursements
incurred in connection with the preparation, prigtand delivery of such Blue Sky memoranda exceptlaerwise provided herein); (c) the
issuance and delivery by the Issuer of the Notedugrthe Guarantors of the Guarantees and any pageble in connection therewith; (d) the
qualification of the Notes and Exchange Notes fteraand sale under the securities or Blue Sky lafitbe several states and any foreign
jurisdictions as the Initial Purchasers may dedigiacluding, without limitation, the reasonabée$ and disbursements of the Ini
Purchasers’ counsel relating to such registratiogualification); (e) the furnishing of such copmfsthe Preliminary Offering Memorandum,
the Pricing Disclosure Package and the Offering Miemdum, and all amendments and supplements thesetoay be reasonably requested
for use in connection with the Exempt Resalesthi@preparation of certificates for the Notes (iiihg, without limitation, printing and
engraving thereof); (g) the approval of the Note®I C for “book-entry” transfer (including fees arglpenses of counsel for the Initial
Purchasers); (h) the rating of the Notes and tteh&mge Notes; (i) the obligations of the Trustes, agent of the Trustee and the counsel for
the Trustee in connection with the Indenture, tloéel, the Guarantees, the Exchange Notes, andtthaiige Guarantees; (j) the performance
by the Issuer and the Guarantors of their othdgatibns under this Agreement; (k) all travel exgen(excluding expenses related to chartere
aircraft) of each Initial Purchaser and the Issuefficers and employees and any other expenseaotf Initial Purchaser and the Issuer in
connection with attending or hosting meetings witbspective purchasers of the Notes, and expessesiated with any electronic road show;
providedthat any expenses of the Initial Purchasers pardiotbursed by the Issuer and the Guarantors potrsoa&lause (k) of this Section 6,
but excluding such expenses of the Issuer’s offiagid employees and expenses associated witheatyoslic road show, shall not exceed
$50,000; and (I) 50% of all expenses related twrait chartered in connection with the road show.

7. Conditions to Initial Purchasers’ ObligationsThe respective obligations of the Initial Puradrashereunder are subject to the accul
when made and on and as of the Closing Date, akfiresentations and warranties of the Companystuer and the Guarantors contained
herein, to the performance by the Issuer and trer&iors of their respective obligations hereundied, to each of the following additional
terms and conditions:

(a) The Initial Purchasers shall not have discaemd disclosed to the Issuer on or prior to thasidh Date that the Pricing
Disclosure Package or the Offering Memorandumngramendment or supplement thereto, contains anaistatement of a fact which, in the
opinion of Shearman & Sterling LLP, counsel to bhigal Purchasers, is material or omits to stafaci which, in the opinion of such counsel,
is material and is necessary in order to maketdtersents therein, in the light of the circumstanben prevailing, not misleading.

(b) All corporate proceedings and other legal natitecident to the authorization, form and validifythis Agreement, the Notes,
the Guarantees, the Exchange Notes, the Exchangma@ees, the Registration Rights Agreement, therlture, the Pricing Disclosure
Package and the Offering Memorandum, and all ddgal matters relating to this Agreement and thadactions contemplated hereby shall b
reasonably satisfactory in all material respecisotansel for the Initial Purchasers, and the Isanérthe Guarantors shall have furnished to
such counsel all documents and information that thay reasonably request to enable them to pass symh matters.
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(c) Kirkland & Ellis LLP shall have furnished todhnitial Purchasers its written opinion, as colits¢he Issuer and the Subsidiary
Guarantors, addressed to the Initial Purchaserslaed the Closing Date, in form and substanceonednly satisfactory to the Initial
Purchasers, substantially in the form of Exhibihéeto.

(d) Page, Scrantom, Sprouse, Tucker & Ford, P.&ll Bave furnished to the Initial Purchasers itgtem opinion, as special coun
to the Issuer, addressed to the Initial Purchasmisdated the Closing Date, in form and substag&sonably satisfactory to the Initial
Purchasers, substantially in the form of Exhibhdeto.

(e) Squire Patton Boggs (UK) LLP shall have fureiho the Initial Purchasers its written opinioscaunsel to the UK Guaranto
addressed to the Initial Purchasers and datedltsén@ Date, in form and substance reasonablyfaatimy to the Initial Purchasers,
substantially in the form of Exhibit C hereto.

(f) Goodmans LLP shall have furnished to the Ihiiarchasers its written opinion, as counsel toGbepany and the Canadian
Guarantors, addressed to the Initial Purchaserslared the Closing Date, in form and substanceonednly satisfactory to the Initial
Purchasers, substantially in the form of Exhibit&eto.

(9) The Initial Purchasers shall have received f&mearman & Sterling LLP, counsel for the Initiar€hasers, such opinion or
opinions, dated the Closing Date, with respech&issuance and sale of the Notes, the Pricingdsigie Package, the Offering Memorandum
and other related matters as the Initial Purchasassreasonably require, and the Issuer shall haméshed to such counsel such documents
and information as such counsel reasonably reqfmstise purpose of enabling them to pass upon suaters.

(h) At the time of execution of this Agreement, thigtial Purchasers shall have received from PraenhouseCoopers LLP, a let!
in form and substance satisfactory to the Initimidhasers, addressed to the Initial Purchaserdaed the date hereof (1) confirming that they
are independent public accountants with respettecCompany and its subsidiaries within the meaoirthe Securities Act and the rules and
regulations of the PCAOB and are in compliance whthapplicable requirements relating to the gicalifon of accountants under Rul®2-of
Regulation SX of the Commission and (2) stating, as of the dateof (or, with respect to matters involving apesor developments since
respective dates as of which specified financifrimation is given in the Pricing Disclosure Padkaas of a date not more than three days
prior to the date hereof), the conclusions andiffigsl of such firm with respect to the financialdrrhation and (3) covering such other matters
as are ordinarily covered by accountants’ “comiiefters” to underwriters in connection with regisig public offerings.

(i) With respect to the letter of Pricewaterhousegrs LLP referred to in the preceding paragraghdstivered to the Initial
Purchasers concurrently with the execution of Agseement (the PWC initial letter ), the Issuer shall have furnished to the Initial Raser
a “bring-down letter” of such accountants, addrdgeehe Initial Purchasers and dated the Closiatg@1) confirming that they are
independent public accountants with respect taCitvpany and its subsidiaries within the meaninthefSecurities Act and the rules and
regulations of the PCAOB and are in compliance whthapplicable requirements relating to the gicalifon of accountants under Rul®2-of
Regulation S-X of the Commission, (2) stating, Bthe Closing Date (or, with respect to mattersoiming changes or developments since the
respective dates as of which specified financifrimation is given in each of the Pricing Disclasttackage or the Offering Memorandum, as
of a date not more than three days prior to the dathe Closing Date), the conclusions and findiafsuch firm with respect to the financial
information and other matters covered by the PWiialdetter, and (3) confirming in all materialggects the conclusions and findings set fort
in the PWC initial letter.
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(j) Neither the Issuer, any Guarantor nor any efrthespective subsidiaries shall have sustairiade she date of the latest audited
financial statements included or incorporated bgrence in the Pricing Disclosure Package and ffieridg Memorandum, any loss or
interference with its business from fire, explosifiaod or other calamity, whether or not covergdrsurance, or from any labor dispute or
court or governmental action, order or decreeiipsi6ice such date, there shall not have beerchapge in the capital stock or long-term debt
of the Issuer, any Guarantor or any of their respesubsidiaries or any change, or any developrmeniving a prospective change, in or
affecting the condition (financial or otherwisedsults of operations, stockholders’ equity, prapsrtmanagement, business or prospects of th
Issuer, the Guarantors and their respective suyggj taken as a whole, the effect of which, in such case described in clause (i) or (ii), is,
individually or in the aggregate, in the judgmefthe Representative, so material and adverse mske it impracticable or inadvisable to
proceed with the offering, sale or the deliveryhsf Notes being delivered on the Closing Date ertéhms and in the manner contemplated in
the Pricing Disclosure Package and the Offering Miemdum.

(k) The Company, the Issuer and each Guarantok Istnat furnished or caused to be furnished toiteal Purchasers dated as of
the Closing Date a certificate of the Chief ExeoritDfficer and Chief Financial Officer of the Issaad each Guarantor, or other officers
satisfactory to the Initial Purchasers, as to suelkters as the Representative may reasonably ieduesading, without limitation, a statement
that:

(i) The representations, warranties and agreenoéife Company, the Issuer and the Guarantorsétid®e? are true and
correct on and as of the Closing Date, and theetdsas complied with all its agreements contairer@ih and satisfied all the
conditions on its part to be performed or satisfiedeunder at or prior to the Closing Date; and

(ii) They have examined the Pricing Disclosure Ragekand the Offering Memorandum, and, in their iopin(A) the Pricing
Disclosure Package, as of the Applicable Time,taedOffering Memorandum, as of its date and as®fGlosing Date, did not and
do not contain any untrue statement of a mateaiztldnd did not and do not omit to state a matéa@inecessary to make the
statements therein, in the light of the circumstsnender which they were made, not misleading Bhgifice the date of the Prici
Disclosure Package and the Offering Memorandungvemt has occurred which should have been setifoetsupplement or
amendment to the Pricing Disclosure Package an®ffezing Memorandum.

(I) Subsequent to the earlier of the Applicable &iamd the execution and delivery of this Agreen(@mo downgrading shall have
occurred in the rating accorded any debt secuudi¢gse Company or the Issuer by any “nationallyognized statistical rating organization,” as
that term is defined by the Commission for purpasfeRule 3(a)(62) under the Exchange Act, andh@)such organization shall have publicly
announced that it has under surveillance or reweth, possible negative implications, its ratinganfy debt securities of the Company or the
Issuer.

(m) The Notes shall be eligible for clearance agttlement through DTC.

(n) The Issuer and the Guarantors shall have eedaurtd delivered a Registration Rights Agreemefdrim and substance
reasonably satisfactory to the Representativeydtict all of the provisions described in the Offigriviemorandum and such other provisior
are customary for registration rights agreemenssrilar transactions.
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(o) The Issuer, the Guarantors and the Trusteé Isdned executed and delivered the Indenture, amdhnitial Purchasers shall have
received an original copy thereof, duly executedhaylssuer, the Guarantors and the Trustee.

(p) Subsequent to the execution and delivery af Agreement there shall not have occurred anyeofdtiowing: (i) trading in
securities generally on the New York Stock Exchatige NASDAQ, the Toronto Stock Exchange or othehange, or trading in any
securities of the Company or the Issuer on any axgé, shall have been suspended or materiallyelihot the settlement of such trading
generally shall have been materially disrupted mrimum prices shall have been established on acly suchange or such market by the
Commission, by such exchange or by any other régyldody or governmental authority having jurigitin, (ii) a general moratorium on
commercial banking activities shall have been dedy federal, state or provincial authoritieshia United States or Canada, (iii) the United
States or Canada shall have become engaged ilitlesstthere shall have been an escalation iniliteest involving the United States or Cani
or there shall have been a declaration of a ndtemargency or war by the United States or Canad@y) there shall have occurred such a
material adverse change in general economic, galliir financial conditions, including, without lirtion, as a result of terrorist activities ai
the date hereof (or the effect of internationalditons on the financial markets in the United 8sadr Canada shall be such) or there shall ha
occurred any calamity or crisis, as to make ithim judgment of the Representative, impracticabieadvisable to proceed with the offering,
sale or delivery of the Notes being delivered an@hosing Date on the terms and in the manner ogritged in the Offering Memorandum or
that, in the judgment of the Representative, coudderially and adversely affect the financial mésla the markets for the Notes and other
debt securities.

(g) On or prior to the Closing Date, the Issuer #redlGuarantors shall have furnished to the InRiadchasers such further
certificates and documents as the Initial Purclsasey reasonably request.

All opinions, letters, evidence and certificatesti@ned above or elsewhere in this Agreement sfeatleemed to be in compliance
with the provisions hereof only if they are in foemd substance reasonably satisfactory to couos#ié Initial Purchasers.

8. Indemnification and Contribution

(a) The Issuer and each Guarantor, hereby agiiedyjand severally, to indemnify and hold harmlessh Initial Purchaser, its
affiliates, directors, officers and employees aadheperson, if any, who controls any Initial Pussrawithin the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Aciyf and against any loss, claim, damage or ligbjlitint or several, or any action in respect
thereof (including, but not limited to, any lostim, damage, liability or action relating to puagies and sales of Notes), to which that Initial
Purchaser, affiliate, director, officer, employaecontrolling person may become subject, undeiSieurities Act or otherwise, insofar as such
loss, claim, damage, liability or action arises ofjtor is based upon, (i) any untrue statemeiatleged untrue statement of a material fact
contained (A) in any Free Writing Offering Documegthie Preliminary Offering Memorandum, the PricDigclosure Package or the Offering
Memorandum or in any amendment or supplement thef®j} in any Blue Sky application or other documerepared or executed by the Is:
or any Guarantor (or based upon any written infaimnafurnished by the Issuer or any Guarantor) gjpadly for the purpose of qualifying any
or all of the Notes under the securities laws of state or other jurisdiction (any such applicatidocument or information being hereinafter
called a
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“ Blue Sky Application "), or (C) in any materials or information providednweestors by, or with the approval of, the Issueammy Guarantor i
connection with the marketing of the offering o tNotes (“Marketing Materials ), including any road show or investor presentatioaslentc
investors by the Issuer (whether in person or deatally), or (ii) the omission or alleged omissito state in any Free Writing Offering
Document, the Preliminary Offering Memorandum, Biing Disclosure Package or the Offering Memotamgdor in any amendment or
supplement thereto, or in any Blue Sky Applicatiwrin any Marketing Materials, any material factessary in order to make the statements
therein, in the light of the circumstances undeiciwhhey were made, not misleading, and shall rersd each Initial Purchaser and each suct
director, officer, employee or controlling persawemptly upon demand for any legal or other expemsasonably incurred by that Initial
Purchaser, director, officer, employee or contngllperson in connection with investigating or defieg or preparing to defend against any
such loss, claim, damage, liability or action ashsexpenses are incurrgmpvided, however, that the Issuer and the Guarantors shall not be
liable in any such case to the extent that any f&s) claim, damage, liability or action arises @f or is based upon, any untrue statement or
alleged untrue statement or omission or allegedsion made in any Preliminary Offering Memorandthme, Pricing Disclosure Package or
Offering Memorandum, or in any such amendment ppment thereto, or in any Blue Sky Applicatioriroany Marketing Materials, in
reliance upon and in conformity with written infaation concerning such Initial Purchaser furnistethe Issuer through the Representativi

or on behalf of any Initial Purchaser specificdtly inclusion therein, which information consistdedy of the information specified in Section 8
(e). The foregoing indemnity agreement is in additio any liability that the Issuer or the Guarastmay otherwise have to any Initial
Purchaser or to any affiliate, director, officemmoyee or controlling person of that Initial Pussker.

(b) Each Initial Purchaser, severally and not jgirtiereby agrees to indemnify and hold harmlesddbuer, each Guarantor, their
respective officers and employees, each of thepaetive directors, and each person, if any, wntrots the Issuer or any Guarantor within
meaning of Section 15 of the Securities Act or ®ac20 of the Exchange Act, from and against asg,lclaim, damage or liability, joint or
several, or any action in respect thereof, to withihlssuer, any Guarantor or any such directficesf employee or controlling person may
become subject, under the Securities Act or otrswnsofar as such loss, claim, damage, liakolitgction arises out of, or is based upon,
(i) any untrue statement or alleged untrue statéwfea material fact contained (A) in any Free \gtOffering Document, Preliminary
Offering Memorandum, the Pricing Disclosure Packagthe Offering Memorandum or in any amendmergugplement thereto, (B) in any
Blue Sky Application, or (C) in any Marketing Maits, or (ii) the omission or alleged omission tats in any Free Writing Offering
Document, Preliminary Offering Memorandum, the idddDisclosure Package or the Offering Memorandonin any amendment or
supplement thereto, or in any Blue Sky Applicatiwrin any Marketing Materials any material fact @esary in order to make the statements
therein, in the light of the circumstances undeicWhhey were made, not misleading, but in eacle cady to the extent that the untrue
statement or alleged untrue statement or omissiatleged omission was made in reliance upon amdiriormity with written information
concerning such Initial Purchaser furnished tolsiseier through the Representative by or on belfiifad Initial Purchaser specifically for
inclusion therein, which information is limited tioe information set forth in Section 8(e). The fyymg indemnity agreement is in addition to
any liability that any Initial Purchaser may othé&gvhave to the Issuer, any Guarantor or any suehtdr, officer, employee or controlling
person.

(c) Promptly after receipt by an indemnified partyder this Section 8 of notice of any claim or teenmencement of any action,
the indemnified party shall, if a claim in resptwdreof is to be made against the indemnifyingypanider this Section 8, notify the
indemnifying party in writing of the claim or themmencement of that actioprovided, however, that the failure to notify the indemnifying
party shall not relieve it from any liability thatmay have under paragraph (a) or (b) above excefbte extent it has been materially prejud
(through the forfeiture of substantive rights or
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defenses) by such failure aqtpvided, further, that the failure to notify the indemnifying pagiall not relieve it from any liability that it m
have to an indemnified party otherwise than un@eagraph (a) or (b) above. If any such claim oioacshall be brought against an indemni
party, and it shall notify the indemnifying partyeteof, the indemnifying party shall be entitlegtoticipate therein and, to the extent that it
wishes, jointly with any other similarly notifieddemnifying party, to assume the defense therethf @aunsel reasonably satisfactory to the
indemnified party. After notice from the indemnifig party to the indemnified party of its electionaissume the defense of such claim or
action, the indemnifying party shall not be liabdehe indemnified party under this Section 8 foy &gal or other expenses subsequently
incurred by the indemnified party in connectionhwitte defense thereof other than reasonable cbstgastigation;provided, however, that

the Initial Purchasers shall have the right to epglounsel to represent jointly the Initial Puradrasand their respective directors, officers,
employees and controlling persons who may be stutgdi@bility arising out of any claim in respeaftwhich indemnity may be sought by the
Initial Purchasers against the Issuer or any Guaramder this Section 8, if (i) the Issuer, thea@ntors and the Initial Purchasers shall ha
mutually agreed; (ii) the Issuer and the Guarartiarge failed within a reasonable time to retainnsal reasonably satisfactory to the Initial
Purchasers; (iii) the Initial Purchaser and thespective directors, officers, employees and ctimgopersons shall have reasonably concludec
based on the advice of counsel, that there magdm tefenses available to them that are diffdrent or in addition to those available to the
Issuer and the Guarantors; or (iv) the named airi@ny such proceeding (including any impleadadigs) include both the Initial Purchasers
or their respective directors, officers, employeesontrolling persons, on the one hand, and theelsand the Guarantors, on the other hand,
and representation of both sets of parties by @in@escounsel would present a conflict due to acupbtential differing interests between thi
and in any such event the fees and expenses ofspelnate counsel shall be paid by the Issuerten@tiarantors. No indemnifying party shall
(x) without the prior written consent of the indeifred parties (which consent shall not be unreabbnaithheld), settle or compromise or
consent to the entry of any judgment with respeety pending or threatened claim, action, suftroceeding in respect of which
indemnification or contribution may be sought hexder (whether or not the indemnified parties ateaor potential parties to such claim or
action) unless such settlement, compromise or cadmseludes an unconditional release of each indiednparty from all liability arising out

of such claim, action, suit or proceeding and dugsnclude a statement as to, or an admissioaudf,fculpability or a failure to act by or on
behalf of any indemnified party, or (y) be liabta finy settlement of any such action effected withits written consent (which consent shall
not be unreasonably withheld), but if settled with consent of the indemnifying party or if theseafinal judgment of the plaintiff in any su
action, the indemnifying party agrees to indemiaifigd hold harmless any indemnified party from ararag any loss or liability by reason of
such settlement or judgment.

(d) If the indemnification provided for in this Simn 8 shall for any reason be unavailable to sufficient to hold harmless an
indemnified party under Section 8(a) or 8(b) inpexs of any loss, claim, damage or liability, oy @ttion in respect thereof, referred to thel
then each indemnifying party shall, in lieu of intl@fying such indemnified party, contribute to #iount paid or payable by such
indemnified party as a result of such loss, clalamage or liability, or action in respect therépfin such proportion as shall be appropriate to
reflect the relative benefits received by the Issual the Guarantors, on the one hand, and thallRitirchasers, on the other, from the offering
of the Notes, or (ii) if the allocation provided blause (i) above is not permitted by applicab¥e, lim such proportion as is appropriate to re
not only the relative benefits referred to in cki$ above but also the relative fault of the &3sand the Guarantors, on the one hand, and the
Initial Purchasers, on the other, with respechtodtatements or omissions that resulted in sugdh) &daim, damage or liability, or action in
respect thereof, as well as any other relevantaijei considerations. The relative benefits reaklwethe Issuer and the Guarantors, on the
hand, and the Initial Purchasers, on the otheh mispect to such offering shall be deemed to bleeirsame proportion as the total net proceec
from the offering of the Notes purchased under Atyseement (before deducting expenses) receivatiéissuer
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and the Guarantors, on the one hand, and thedis@dunts and commissions received by the InitimtRasers with respect to the Notes
purchased under this Agreement, on the other Hzea, to the total gross proceeds from the offesinipe Notes under this Agreement, in eacl
case as set forth in this Agreement. The relatwdt Shall be determined by reference to whethewtitrue or alleged untrue statement of a
material fact or omission or alleged omission tdest material fact relates to information suppbgdhe Issuer, the Guarantors, or the Initial
Purchasers, the intent of the parties and thaitivel knowledge, access to information and oppdstia correct or prevent such statement or
omission. For purposes of the preceding two seeteribe net proceeds deemed to be received bggsherishall be deemed to be also for the
benefit of the Guarantors, and information suppbgdhe Issuer shall also be deemed to have bgmiied by the Guarantors. The Issuer, the
Guarantors, and the Initial Purchasers agreetthaiuld not be just and equitable if contributigng'suant to this Section 8(d) were to be
determined by pro rata allocation (even if theidhiPurchasers were treated as one entity for pughose) or by any other method of allocatior
that does not take into account the equitable denations referred to herein. The amount paid gaple by an indemnified party as a result of
the loss, claim, damage or liability, or actiorr@spect thereof, referred to above in this Se@&iof) shall be deemed to include, for purposes o
this Section 8(d), any legal or other expensesoressy incurred by such indemnified party in cortr@twith investigating or defending any
such action or claim. Notwithstanding the provisiarf this Section 8(d), no Initial Purchaser shallrequired to contribute any amount in
excess of the amount by which the total discounts@mmissions received by such Initial Purchagk wespect to the sale to Eligible
Purchasers of the Notes initially purchased bydeeds the amount of any damages that such IRitialhaser has otherwise paid or become
liable to pay by reason of any untrue or allegelusnstatement or omission or alleged omissionpdison guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitled to tdution from any person who was not
guilty of such fraudulent misrepresentation. ThidhPurchasers’ obligations to contribute as jded in this Section 8(d) are several in
proportion to their respective purchase obligatiang not joint.

(e) The Initial Purchasers severally confirm arg ldsuer and the Guarantors acknowledge and auaethe statements with resy
to the offering of the Notes by the Initial Purchiasset forth in the 5th, 8th, and 10th paragrdpfith respect to the Initial Purchasers only)
under the section entitled “Plan of Distribution"the Pricing Disclosure Package and the Offerirgridrandum constitute the only
information concerning such Initial Purchasers ifsiiad in writing to the Issuer or any Guarantoobyn behalf of the Initial Purchasers
specifically for inclusion in the Preliminary Offag Memorandum, the Pricing Disclosure Packagethadffering Memorandum or in any
amendment or supplement thereto.

9. Defaulting Initial Purchasers.

(a) If, on the Closing Date, any Initial Purchadefaults in its obligations to purchase the Nolted it has agreed to purchase under
this Agreement, the remaining non-defaulting IhiBarchasers may in their discretion arrange fergrchase of such Notes by the non-
defaulting Initial Purchasers or other personssfattory to the Issuer on the terms containedigAlgreement. If, within 36 hours after any
such default by any Initial Purchaser, the non-aléfeg Initial Purchasers do not arrange for thechase of such Notes, then the Issuer shall t
entitled to a further period of 36 hours within wiito procure other persons satisfactory to thedefaulting Initial Purchasers to purchase
such Notes on such terms. In the event that witierrespective prescribed periods, the non-defeltiitial Purchasers notify the Issuer that
they have so arranged for the purchase of suchsNotehe Issuer notifies the non-defaulting Ihifarchasers that it has so arranged for the
purchase of such Notes, either the non-defaultiitgal Purchasers or the Issuer may postpone thei@ Date for up to seven full business
days in order to effect any changes that in thaiopiof counsel for the Issuer or counsel for thigdl Purchasers may be necessary in the
Pricing Disclosure Package, the Offering Memorandurim
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any other document or arrangement, and the Isgmeesito promptly prepare any amendment or suppieto¢he Pricing Disclosure Package
or the Offering Memorandum that effects any sudnges. As used in this Agreement, the term “InRiatchaser” includes, for all purposes of
this Agreement unless the context requires otherveisy party not listed in Schedule | hereto thatsuant to this Section 9, purchases Notes
that a defaulting Initial Purchaser agreed buethib purchase.

(b) If, after giving effect to any arrangementstioe purchase of the Notes of a defaulting InFiaichaser or Initial Purchasers by
the non-defaulting Initial Purchasers and the Isasgrovided in paragraph (a) above, the aggremateipal amount of such Notes that
remains unpurchased does not exceed one-elevetith afigregate principal amount of all the Notesntthe Issuer shall have the right to
require each non-defaulting Initial Purchaser tocpase the principal amount of Notes that suchelrfiurchaser agreed to purchase hereunde
plus such Initial Purchaser’s pratashare (based on the principal amount of Notesstiett Initial Purchaser agreed to purchase hereuotier
the Notes of such defaulting Initial Purchasermitidl Purchasers for which such arrangements haté&een madeggrovidedthat the non-
defaulting Initial Purchasers shall not be obligat® purchase more than 110% of the aggregateipain@mount of Notes that it agreed to
purchase on the Closing Date pursuant to the tefrBgction 3.

(c) If, after giving effect to any arrangements tioe purchase of the Notes of a defaulting InBaftchaser or Initial Purchasers by
the non-defaulting Initial Purchasers and the Isasgorovided in paragraph (a) above, the aggremateipal amount of such Notes that
remains unpurchased exceeds one-eleventh of tegeagg principal amount of all the Notes, or if thguer shall not exercise the right
described in paragraph (b) above, then this Agreéstell terminate without liability on the parttbe non-defaulting Initial Purchasers. Any
termination of this Agreement pursuant to this Bec® shall be without liability on the part of thesuer or the Guarantors, except that the
Issuer and each of the Guarantors will continueetdiable for the payment of expenses as set for8ections 6 and 11 and except that the
provisions of Section 8 shall not terminate andiskaain in effect.

(d) Nothing contained herein shall relieve a defaglinitial Purchaser of any liability it may hatethe Issuer, the Guarantors or
any non-defaulting Initial Purchaser for damagassed by its default.

10. Termination. The obligations of the Initial Purchasers hereumday be terminated by the Initial Purchasersdtica given to and
received by the Issuer prior to delivery of andmant for the Notes if, prior to that time, any bétevents described in Sections 7(j), (I) or
(p) shall have occurred or if the Initial Purchassinall decline to purchase the Notes for any repsomitted under this Agreement.

11.Reimbursement of Initial Purchasers’ Expenskéga) the Issuer for any reason fails to terttierNotes for delivery to the Initial
Purchasers, or (b) the Initial Purchasers shalineto purchase the Notes for any reason (othar pursuant to clauses (iii) or (iv) of Section 7
(p)) permitted under this Agreement, the Issuertaedsuarantors shall reimburse the Initial Purehaor all reasonable out-of-pocket
expenses (including fees and disbursements of ebtorsthe Initial Purchasers) incurred by theiadiPurchasers in connection with this
Agreement and the proposed purchase of the Natdsjgon demand the Issuer and the Guarantorspahathe full amount thereof to the
Initial Purchasers. If this Agreement is termingpedsuant to Section 9 by reason of the defauttnef or more Initial Purchasers, the Issuer an
the Guarantors shall not be obligated to reimbarsedefaulting Initial Purchaser on account of thespenses.
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12. Notices, etc All statements, requests, notices and agreenhentsinder shall be in writing, and:

(a) if to any Initial Purchaser, shall be delivemrdsent by hand delivery, mail, telex, overnigbtiger or facsimile transmission to
Merrill Lynch, Pierce, Fenner & Smith Incorporat&he Bryant Park, New York, NY 10036, Attention:liD€apital Markets Syndicate with a
copy to Shearman & Sterling LLP, 599 Lexington AvenNew York, New York 10022, Attention: Jason Leh(Fax: (646) 848-7974);

(b) if to the Issuer or any Guarantor, shall bevéeéd or sent by mail, telex, overnight couriefagsimile transmission to Cott
Corporation, 5519 W. Idlewild Avenue, Tampa, FlarBB634, Attention: Jason Ausher (Fax: (813) 8823)9with a copy to Kirkland & Ellis
LLP, 601 Lexington Avenue, New York, New York 100Z2tention: Christian Nagler (Fax: (212) 446-4900)

provided, however, that any notice to an Initial Purchaser purstiai@ection 8(c) shall be delivered or sent by hdelivery, mail, telex or
facsimile transmission to such Initial Purchasetsaaddress set forth in its acceptance telexéorifiLynch, Pierce, Fenner & Smith
Incorporated, which address will be supplied to ather party hereto by Merrill Lynch, Pierce, Fen&eSmith Incorporated upon request. #
such statements, requests, notices or agreemetitsadte effect at the time of receipt thereof. Tésmuer shall be entitled to act and rely upon
any request, consent, notice or agreement givemagie on behalf of the Initial Purchasers by ther&amtative.

13.Persons Entitled to Benefit of Agreememhis Agreement shall inure to the benefit of decbinding upon the Initial Purchasers, the
Issuer, the Guarantors and their respective suoesehis Agreement and the terms and provisionsdfi@re for the sole benefit of only those
persons, except that the representations, warsaimtidemnities and agreements of the Issuer an@tiagantors contained in this Agreement
shall also be deemed to be for the benefit of threc officers and employees of the Initial Pur@rasnd each person or persons, if any,
controlling any Initial Purchaser within the meamiof Section 15 of the Securities Act. NothinghistAgreement is intended or shall be
construed to give any person, other than the penmsdarred to in this Section 13, any legal or tplé right, remedy or claim under or in
respect of this Agreement or any provision contdinerein.

14. Survival. The respective indemnities, rights of contribnficepresentations, warranties and agreementg déser, the Guarantors
and the Initial Purchasers contained in this Agretnor made by or on behalf of them, respectivalysuant to this Agreement, shall survive
the delivery of and payment for the Notes and gfeatlain in full force and effect, regardless of &mynination of this Agreement or any
investigation made by or on behalf of any of themamy person controlling any of them.

15. Definition of the Terms “Business Day,” “Affiliateand “Subsidiary.” For purposes of this Agreement, (a) “business dagans any
day on which the New York Stock Exchange, Inc.germfor trading, and (b) “affiliate” and “subsidyahave the meanings set forth in Rule
405 under the Securities Act.

16.Governing Law This Agreement and any claim, controversy or dispug arising under or related to this Agreement shalbe
governed by and construed in accordance with the ¥es of the State of New York.

17.Waiver of Jury Trial The Issuer, the Guarantors and each of the lifitiechasers hereby irrevocably waives, to theftlextent
permitted by applicable law, any and all rightrialtby jury in any legal proceeding arising outasfrelating to this Agreement or the
transactions contemplated hereby.
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18. Consent to JurisdictionThe Parent Guarantor, the UK Guarantors, the @lanauarantors and the Luxembourg Guarantor
irrevocably (i) agree that any legal suit, actiorpmceeding against the Parent Guarantor, the Ur&htors, the Canadian Guarantors or the
Luxembourg Guarantor, as applicable, brought byinki@l Purchasers or by any person who contiadsinbitial Purchasers arising out of or
based upon this Agreement or the transactions sgiated hereby may be instituted in any New Yorki€q(ii) waive, to the fullest extent
they may effectively do so, any objection whichytineay now or hereafter have to the laying of veofuiany such proceeding and (iii) submi
the non-exclusive jurisdiction of such courts ity aach suit, action or proceeding. The Parent Guarathe UK Guarantors, the Canadian
Guarantors and the Luxembourg Guarantor irrevocablye any immunity to jurisdiction to which theyagnotherwise be entitled or become
entitled (including sovereign immunity, immunity poe-judgment attachment, pgatigment attachment and execution) in any lega) aation
or proceeding against them arising out of or basethis Agreement or the transactions contemplagsdby which is instituted in any New
York Court. The Parent Guarantor, the UK Guarantitwes Canadian Guarantors and the Luxembourg Gtearrhave appointed Cott Beverages
Inc. as their authorized agent (thAdthorized Agent ") upon whom process may be served in any such &gt action or proceeding against
the Parent Guarantor, the UK Guarantors, the Candduarantors and the Luxembourg Guarantor ar@im@f or based on this Agreement or
the transactions contemplated hereby which may$té@uted in any New York Court by the Initial Phesers or by any person who controls
the Initial Purchasers, expressly consent to thiediction of any such court in respect of any saction, and waive any other requirements of
or objections to personal jurisdiction with respiaareto. The Parent Guarantor, the UK GuarantobesCanadian Guarantors and the
Luxembourg Guarantor represent and warrant thadthieorized Agent has agreed to act as such agesefvice of process and agree to take
any and all action, including the filing of any aalldocuments and instruments, that may be negessaontinue such appointment in full
force and effect as aforesaid. Service of procpes the Authorized Agent and written notice of seehvice to the Parent Guarantor, the UK
Guarantors, the Canadian Guarantors and the Lux@mlié&uarantor, as applicable, shall be deemedjaryeespect, effective service of
process upon the Parent Guarantor, the UK Guagrtor Canadian Guarantors or the Luxembourg Gtatas applicable.

19. Judgment Currencyln respect of any judgment or order given or nmadeny amount due hereunder that is expressegaiddn a
currency (the judgment currency ”) other than U.S. dollars, the Issuer and the Guarswmtill indemnify the Initial Purchasers againsy doss
incurred by such Initial Purchasers as a resudtngfvariation as between (i) the rate of exchangeh&ch the U.S. dollar amount is converted
into the judgment currency for the purpose of gudgment or order and (ii) the rate of exchangetith the Initial Purchasers are able to
purchase U.S. dollars with the amount of judgmeintency actually received by the Initial Purchas@&tee foregoing indemnity shall constitute
a separate and independent obligation of the Ismgtthe Guarantors and shall continue in fullécaind effect notwithstanding any such
judgment or order as aforesaid. The t¢ rate of exchange” shall include any premiums and costs of exchgrmable in connection with the
purchase of or conversion into U.S. dollars.

20.No Fiduciary Duty Each of the Issuer and the Guarantors acknowlegiggéagrees that in connection with this offeringaiy other
services the Initial Purchasers may be deemed prdyéding hereunder, notwithstanding any preexgstielationship, advisory or otherwise,
between the parties or any oral representatioassurances previously or subsequently made byiti@ Purchasers: (a) no fiduciary or
agency relationship between the Issuer, any Guarand any other person, on the one hand, anditi@ Purchasers, on the other, exists;
(b) the Initial Purchasers are not acting as adsjsxpert or otherwise, to the Issuer or the Quara, including, without limitation, with
respect to the determination of the purchase fitke Notes, and such relationship between theetsand the Guarantors, on the one hand,
and the Initial Purchasers, on the other, is dgtaad solely commercial, based on arms-length tiggans; (c) any duties and obligations that
the Initial Purchasers
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may have to the Issuer and the Guarantors shéithided to those duties and obligations specificaliated herein; (d) the Initial Purchasers
their respective affiliates may have interests tlifier from those of the Issuer and the Guarant@psthe Issuer and the Guarantors have
consulted their own legal, regulatory and finaneidWisors to the extent they deemed appropriat(fathe several Initial Purchasers and theil
respective affiliates may be engaged in a broageaf transactions that involve interests thatediffom those of the Issuer and the Guaran
and the several Initial Purchasers have no obtigat disclose any of such interests by virtuergf fduciary or advisory relationship. The
Issuer and the Guarantors hereby waive any cldiatshe Issuer and the Guarantors may have agha#titial Purchasers with respect to any
breach of fiduciary duty in connection with the Bi&t

21.Counterparts This Agreement may be executed in one or morateoparts and, if executed in more than one copatgrthe
executed counterparts shall each be deemed to degimal but all such counterparts shall togett@nstitute one and the same instrument.
Delivery of an executed counterpart of a signapage to this Agreement by facsimile or other etattr transmission (e.g. a “pdf” or “tif")
shall be effective as delivery of a manually exedutounterpart thereof.

22.Headings. The headings herein are inserted for conveniehoeference only and are not intended to be fadrdo affect the
meaning or interpretation of, this Agreement.

23. Authority of the Representativé\ny action by the Initial Purchasers hereundey imataken by the Representative on behalf of the
Initial Purchasers, any such action taken by ther&eentative shall be binding upon the Initial Pasers.

24, Partial Unenforceability. The invalidity or unenforceability of any sectjqgraragraph or provision of this Agreement shallaftect
the validity or enforceability of any other sectiguaragraph or provision hereof. If any sectiomageaph or provision of this Agreement is for
any reason determined to be invalid or unenforegabkre shall be deemed to be made such minogebdand only such minor changes) as
are necessary to make it valid and enforceable.

25. AmendmentsThis Agreement may not be amended or modifie@amin writing by all of the parties hereto, andcoadition herein
(express or implied) may be waived unless waivedgriting by each party to whom the condition is mie@ benefit.
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If the foregoing correctly sets forth the agreensnbng the Issuer, the Guarantors, and the Iftiathasers, please indicate your
acceptance in the space provided for that purpekenb

Very truly yours,
COTT CORPORATION

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

COTT BEVERAGES INC

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

156775 CANADA INC.

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

2011438 ONTARIO LIMITED

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

804340 ONTARIO LIMITED

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

967979 ONTARIO LIMITED

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

CALYPSO SOFT DRINKS LIMITED

By /s/ Jason Ausher

Name: Jason Aushe
Title: Director

[Signature Page to Purchase Agreeme



CAROLINE LLC

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

CLIFFSTAR LLC

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

COOKE BROS. (TATTENHALL). LIMITED

By /s/ Jason Ausher

Name: Jason Aushe
Title: Director

COOKE BROS HOLDINGS LIMITEC

By /s/ Jason Ausher

Name: Jason Aushe
Title: Director

COTT (NELSON) LIMITED

By /s/ Gregory Leiter

Name: Gregory Leitel
Title: Director

COTT ACQUISITION LIMITED

By /s/ Joanne Lloyd-Davies

Name: Joanne Lloy-Davies
Title: Director

COTT ACQUISITION LLC

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

COTT BEVERAGES LIMITED

By /s/ Gregory Leiter

Name: Gregory Leitel
Title: Director

COTT DEVELOPMENTS LIMITED

By /s/ Jason Ausher

Name: Jason Aushe
Title: Director

[Signature Page to Purchase Agreeme



COTT EUROPE TRADING LIMITED

By /s/ Gregory Leiter

Name: Gregory Leitel
Title: Director

COTT HOLDINGS INC.

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

COTT LIMITED

By /s/ Gregory Leiter

Name: Gregory Leitel
Title: Director

COTT LUXEMBOURG S.A.R.L.

By /s/ Joanne Lloyd-Davies

Name: Joanne Lloy-Davies
Title: Class A Manage

COTT NELSON (HOLDINGS) LIMITED

By /s/ Gregory Leiter

Name: Gregory Leitel
Title: Director

COTT PRIVATE LABEL LIMITED

By /s/ Gregory Leiter

Name: Gregory Leitel
Title: Director

COTT RETAIL BRANDS LIMITED

By /s/ Gregory Leiter

Name: Gregory Leitel
Title: Director

COTT UK ACQUISITION LIMITED

By /s/ Joanne Lloyd-Davies

Name: Joanne Lloy-Davies
Title: Director

COTT U.S. ACQUISITION LLC

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

[Signature Page to Purchase Agreeme



COTT USA FINANCE LLC

By /s/ Ceasar Gonzalez

Name: Ceasar Gonzale
Title: Presiden

COTT VENDING INC.

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

COTT VENTURES LIMITED

By /s/ Jason Ausher

Name: Jason Aushe
Title: Director

COTT VENTURES UK LIMITED

By /s/ Jason Ausher

Name: Jason Aushe
Title: Director

INTERIM BCB, LLC

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

MR FREEZE (EUROPE) LIMITEL

By /s/ Jason Ausher

Name: Jason Aushe
Title: Director

STAR REAL PROPERTY LLC

By /s/ Jason Ausher

Name: Jason Aushe
Title: Treasure

TT CALCO LIMITED

By /s/ Jason Ausher

Name: Jason Aushe
Title: Director

[Signature Page to Purchase Agreeme



The foregoing Purchase Agreement is hereby confiramel accepted by the Initial Purchasers as ofihe first above written.

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

Acting on behalf of itself and as the Represengativ
of the several Initial Purchasers named in Scheldule
hereto.

By: Merrill Lynch, Pierce, Fenner & Smi
Incorporate

By: /s/ James Maultsbhy
Managing Directo

[Signature Page to Purchase Agreeme



SCHEDULE |

Principal Amount of

Initial Purchasers Notes to be Purchase
Merrill Lynch, Pierce, Fenner & Smith
Incorporate $ 183,750,00
Credit Suisse Securities (USA) LL 105,000,00
Deutsche Bank Securities Ir 105,000,00
J.P. Morgan Securities LL 65,625,00
Wells Fargo Securities, LL! 65,625,000
Total $ 525,000,00

Schedule - 1



SCHEDULE Il
SUBSIDIARY GUARANTORS

156775 Canada Inc.
2011438 Ontario Limited
804340 Ontario Limited
967979 Ontario Limited
Calypso Soft Drinks Limited
Caroline LLC

Cliffstar LLC

Cooke Bros. (Tattenhall). Limited
Cooke Bros Holdings Limited
Cott (Nelson) Limited

Cott Acquisition Limited
Cott Acquisition LLC

Cott Beverages Limited
Cott Developments Limited
Cott Europe Trading Limited
Cott Holdings Inc.

Cott Limited

Cott Luxembourg S.A.R.L.
Cott Nelson (Holdings) Limited
Cott Private Label Limited
Cott Retail Brands Limited
Cott UK Acquisition Limited
Cott U.S. Acquisition LLC
Cott USA Finance LLC

Cott Vending Inc.

Cott Ventures Limited

Cott Ventures UK Limited
Interim BCB, LLC

Mr Freeze (Europe) Limited
Star Real Property LLC

TT Calco Limited

Schedule I- 1



SCHEDULE 1lI

COTT BEVERAGES INC.

Pricing supplement dated June 10, 2014 (this “RgiGupplement”) to the preliminary offering mematam dated June 10, 2014 of Cott
Beverages Inc. (the “Preliminary Offering Memoramdy This Pricing Supplement is qualified in itstieety by reference to the Preliminary
Offering Memorandum. The information in this PrigiBupplement supplements the Preliminary Offeriregrddrandum and supersedes the
information in the Preliminary Offering Memorandumthe extent it is inconsistent with the infornoatin the Preliminary Offering
Memorandum. Capitalized terms used in this Pri@aogplement but not defined have the meanings dghvem in the Preliminary Offering

Memorandum.

Issuer

Aggregate Principal Amount
Title of Securities

Issue Price

Coupon

Yield Per Annum

Gross Proceed:

Maturity

Interest Payment Dates
Record Dates

Optional Redemption

Cott Beverages Inc. (t“Issue”)

$525,000,00(

5.375% Senior Notes due 2022 (“Note¢")

100.000%, plus accrued interest, if any, from J2#he2014

5.375%

5.375%

$525,000,00(

July 1, 2022

Sem-annually on January 1 and July 1 of each yearnmétg on January 1, 20:
December 15 and June

On or after July 1, 2017, the Notes will be subjeatedemption at any time and from time to timéhat
option of the Issuer, in whole or in part, at taedemption prices (expressed as percentages ofgainc
amount) set forth below plus accrued and unpagtést and Additional Interest, if any, thereonhe t
applicable redemption date, if redeemed duringwedve-month period beginning on July 1 of the gear
indicated below

Year Percentagt

2017 104.03%
2018 102.680%
2019 101.34%
2020 and thereafte 100.00(%

Schedule - 1



Optional Redemption with Equity
Proceeds

Pricing Date
Settlement Date

Joint Book-Running Managers

Format
CUSIP/ISIN Numbers

In addition, at any time and from time to time prio July 1, 2017, the Issuer may at its optioressd al
or a portion of the Notes at a redemption priceattm100% of the principal amount thereof plus a
“make-whol€” premium, using a discount rate of Treasuries pl6%60

At any time and from time to time prior to July2017, the Issuer may on any one or more occasions
redeem up to 40% of the aggregate principal amoitiite outstanding Notes at a redemption price of
105.375% of the principal amount thereof, plus aedrand unpaid interest and Additional Interest, if
any, thereon, to the redemption date, with thecash proceeds from certain equity offerir

June 10, 201
June 24, 2014 (T+1(

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

Credit Suisse Securities (USA) LLC

Deutsche Bank Securities Inc.

J.P. Morgan Securities LLC

Wells Fargo Securities, LL!

144A/Regulation S with Registration Rights as sethfin the Preliminary Offering Memorandt

144A CUSIP: 221643 AG4

144A ISIN: US221643AG49
Regulation S CUSIP: U2201W AD1
Regulation S ISIN: USU2201WAD1

The securities have not been registered under thee8urities Act of 1933, as amended (the “Securitiesct”), and are being offered only
to (1) “qualified institutional buyers” as defined in Rule 144A under the Securities Act and (2) outde the United States to non-U.S.
persons in compliance with Regulation S under theegurities Act, and this communication is only beinglistributed to such persons.

This communication is not an offer to sell the secities and it is not a solicitation of an offer tobuy the securities in any jurisdiction to
any person to whom it is unlawful to make such offeor solicitation in such jurisdiction.
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SCHEDULE IV

A. Pricing Supplement, substantially in the form oh&dule Il hereto

B. Electronic roadshow presentation, dated June 114.:
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Exhibit 99.1

Press Releas E : '

CONTACT:

Jarrod Langhans

Investor Relations

Tel: (813) 313-1732
Investorrelations@cott.com

COTT PRICES OFFER OF $525 MILLION OF SENIOR NOTES

TORONTO, ON and TAMPA, FL — June 10, 2014 -Cott Corporation (NYSE:COT; TSX:BCB) announced tpttzat its wholly owned
subsidiary, Cott Beverages Inc. (“Cott Beveraggstiged a private placement offering of $525 millio aggregate principal amount of senior
notes (the “New Notes”). The New Notes will matoreJuly 1, 2022 and interest on the New Notesawdrue and be payable seaminually ir
arrears commencing January 1, 2015 at the rate8@5% per annum. The New Notes will yield grosscpemls to Cott Beverages of
approximately $525 million.

Cott Beverages expects to use the net proceedstfi@wifering to repurchase any and all of its taunding 8.125% Senior Notes due 2018 (the
“2018 Notes”) in its previously announced tenddenand consent solicitation (the “Tender Offerfidahe redemption of any of the 2018
Notes that remain outstanding if Cott Beveragesimses less than all of the outstanding 2018 Notde Tender Offer, to repay a
outstanding loans under its asset-based lendimit ¢agility, to pay related fees and expensesfandeneral corporate purposes.

The settlement of the New Notes is expected toroacuune 24, 2014 and is subject to customarymgjaonditions.

This press release is for informational purposég and is not an offer to buy or the solicitatidnam offer to sell any securities.

The New Notes have not been registered under ttariBes Act of 1933, as amended (the “SecuritiegYAor any state securities laws and,

unless so registered, may not be offered or soldarnited States except pursuant to an applictdenption from the registration
requirements of the Securities Act and applicatdeessecurities laws.

Safe Harbor Statements

This press release contains forward-looking statésneithin the meaning of Section 27A of the SegesiAct of 1933 and Section 21E of the
Securities Exchange Act of 1934, including statetsieegarding the offering of the New Notes, the@gipal amount and maturity date of such
notes, any possible completion of the offeringudftsnotes and our use of the net proceeds froraftegng of such notes. Forward-looking
statements involve inherent risks and uncertaires Cott cautions you that a number of importaotdrs could cause actual results to differ
materially from those contained in any such forw-looking



Press Releas

statement. The forward-looking statements are basexssumptions regarding managenatirrent plans and estimates. Management be
these assumptions to be reasonable but theredssuvance that they will prove to be accurate.dfsithat could cause actual results to differ
materially from those described in this press mdaaclude those risks and uncertainties indichtad time to time in Cott's filings with the
Securities and Exchange Commission. Readers ati@ad not to place undue reliance on any forwaaking statements, which speak only
as of the date hereof. Readers are urged to clgreduiew and consider the various disclosureduiiog but not limited to risk factors
contained in Cott's Annual Report on Form 10-K @sdjuarterly reports on Form 10-Q, as well as ioffegiodic reports filed with the
securities commissions. Cott does not undertakpdiate or revise any of these statements in liphew information or future events, except
as expressly required by applicable law.



