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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

Amendment No. 1

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

Date of Report (Date of earliest event reported): Bcember 12, 2014

Cott Corporation

(Exact name of registrant as specified in its chaetr)

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

6525 Viscount Roac

Mississauga, Ontario, Canada L4V1H6
5519 West Idlewild Avenue

Tampa, Florida, United States 33634

(Address of Principal Executive Offices; (Zip Code)

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

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

Check the appropriate box below if the Form 8-lflis intended to simultaneously satisfy the §liobligation of the registrant under any of thédwaing
provisions:

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4Z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

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




Explanatory Note

This Amendment No. 1 on Form 8-K/A is being filedamend the Current Report on Form 8-K filed onddelser 15, 2014 (the “Initial 8-K”) by Cott
Corporation (“Cott”) to include, among other thingsrtain financial information relating to Cotisquisition of DSS Group, Inc. and its subsidiaf@slectively
“DSS") that was consummated on December 12, 2011“@SS Acquisition”). This Form 8-K/A amends ardtates in its entirety Item 9.01(a) and Item %P1(
of the Initial 8-K. All of the other Items in thaitial 8-K remain the same and are not affectethizy Amendment No. 1.

This pro forma financial information gives effeotdertain pro forma events related to Cott’s adtjaisof DSS and Aimia Foods Holdings Limited
(“Aimia™) and has been presented for informatiopatposes only. It does not purport to project titere financial position or operating results of ffost-
transaction combined company.

Item 9.01. Financial Statements and Exhibits.
(@) Financial Statements of Businesses Acqui

(i)  The audited financial statements of DSS Grdop, as of December 27, 2013 (successor entity)Deaember 28, 2012 (predecessor entity) and for
the periods from June 29, 2013 to December 27, 20i&essor entity), from December 29, 2012 to Aug0, 2013 (predecessor entity) and for ¢
of the two years in the period ended December @82 Zpredecessor entity) are attached hereto abiEQB.1 and are incorporated in their entirety
herein by reference

(i)  The unaudited interim financial statementdD8S Group, Inc. as of September 26, 2014 and éonithe months ended September 26, 2014, and for
the period from June 29, 2013 to September 27, 20d& essor entity) and the period from DecembeR@92 to August 30, 2013 (predecessor
entity) are attached hereto as Exhibit 99.2 andrex@rporated in their entirety herein by referer



(b)

(d)
23.1
99.1

99.2

99.3

Pro Forma Financial Informatio

The unaudited pro forma condensed combined baktmeet as of September 27, 2014, the unauditecbprafcondensed combined statement of operations
for the year ended December 27, 2013, and the itedyato forma condensed combined statement ofatipas for the nine months ended September 27,
2014 are attached hereto as Exhibit 99.3 and icated in their entirety herein by reference.

Exhibits
Consent of PricewaterhouseCoopers LLP, Indeperiiegistered Public Accounting Firm for DSS Group.

Audited financial statements of DSS Group, &%of December 27, 2013 (successor entity) amember 28, 2012 (predecessor entity) and for thiege
from June 29, 2013 to December 27, 2013 (successdity), from December 29, 2012 to August 30, 2(drg@decessor entity) and for each of the two years
in the period ended December 28, 2012 (predecessity).

The unaudited interim financial statement®88 Group, Inc. as of September 26, 2014 and éonithe months ended September 26, 2014, and for the
period from June 29, 2013 to September 27, 201&éssor entity) and the period from December 292260 August 30, 2013 (predecessor ent

Unaudited pro forma condensed combined balsineet as of September 27, 2014, which gives effette DDS Acquisition as if it had occurred on
September 27, 2014; the unaudited pro forma cordiecembined statement of operations for the ninethsoended September 27, 2014, which gives effect
to the Aimia transaction and the DDS Acquisitiorifasach had occurred on December 30, 2012; andribedited pro forma condensed combined state

of operations for the year ended December 27, 20m&h gives effect to the Aimia transaction and BDS Acquisition as if each had occurred on
December 30, 201:



SIGNATURES

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

Cott Corporatior
(Registrant

February 24, 201
By: /s/ Marni Morgan Poe

Marni Morgan Po¢
Vice President, General Counsel and Secre



Exhibit No.

23.1
99.1

99.2

99.3

EXHIBIT INDEX

Description
Consent of PricewaterhouseCoopers LLP, Indeperiiegistered Public Accounting Firm for DSS Group.

Audited financial statements of DSS Group, IncofBecember 27, 2013 (successor entity) and Dece&e2012 (predecessor entity) and
for the periods from June 29, 2013 to DecembeR@T3 (successor entity), from December 29, 201&Rugust 30, 2013 (predecessor entity)
and for each of the two years in the period endedenber 28, 2012 (predecessor ent

Unaudited interim financial statements of DSS Grdap. as of September 26, 2014 and for the ninethsoended September 26, 2014, and
for the period from June 29, 2013 to Septembef@I3 (successor entity) and the period from Dece2®e2012 to August 30, 2013
(predecessor entity

Unaudited pro forma condensed combined balance aked September 27, 2014, which gives effechéoRDS Acquisition as if it had
occurred on September 27, 2014; the unauditedgenod condensed combined statement of operatiorthdarine months ended September
27, 2014, which gives effect to the Aimia transactand the DDS Acquisition as if each had occuor@®ecember 30, 2012; and the
unaudited pro forma condensed combined statemengearhtions for the year ended December 27, 20hhvgives effect to the Aimia
transaction and the DDS Acquisition as if each declirred on December 30, 20:



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢lee Registration Statements on Form S-3 (N8-B®100) and Form S-8 (Nos. 333-188735, 333-151812
333-122974, 333-108128, 333-56980, and 333-16660Zptt Corporation of our reports dated August2®14 relating to the financial statements of DS8uUB,
Inc., which appears in this Current Report on F8rKYA of Cott Corporation dated February 24, 2015.

/sl PricewaterhouseCoopers LLP
Atlanta, Georgia
February 24, 2015



Exhibit 99.1

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS OF
DSS GROUP, INC.

Page
Audited Consolidated Financial Statements:
Report of Independent Registered Public Accourftinm -2
Consolidated Balance Sheets as of December 27, (@t2essor) and December 28, 2012 (Predece -4
Consolidated Statements of Income (Loss) and Camemve Income (Loss) for the Period From June2@93 to December 27, 2013 (Successor) an
Period From December 29, 2012 to August 30, 2018 the Years Ended December 28, 2012 and Decerdb@031 (Predecessc I1-5
Consolidated Statements of Changes in Equity (Defar the Period From June 29, 2013 to DecemberRP13 (Successor) and the Period From
December 29, 2012 to August 30, 2013, and the Yeaded December 28, 2012 and December 30, 201dg&assor -6
Consolidated Statements of Cash Flows for the Béfiom June 29, 2013 to December 27, 2013 (Suagemsth the Period From December 29, 2012 to
August 30, 2013, and the Years Ended December®®, @nd December 30, 2011 (Predeces -7
Notes to Consolidated Financial Statems I1-8
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Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders
DSS Group, Inc.

In our opinion, the accompanying consolidated badasheet and the related consolidated statemeirtsarhe (loss) and comprehensive income (loss), of
changes in equity (deficit) and of cash flows pregairly, in all material respects, the finangbaisition of DSS Group, Inc. and its subsidiariesc(®ssor
Company) at December 27, 2013 and the resultsf dtiperations and their cash flows for the pefiodh June 29, 2013 to December 27, 2013 in configrmith
accounting principles generally accepted in thetéthStates of America. These financial statememtshe responsibility of the Company’s managem@ent.
responsibility is to express an opinion on thesarftial statements based on our audit. We condoctedudit of these statements in accordance Wétstandards
of the Public Company Accounting Oversight Boardifeld States). Those standards require that wegsldrperform the audit to obtain reasonable assaran
about whether the financial statements are fremairial misstatement. An audit includes examinorga test basis, evidence supporting the amouats a
disclosures in the financial statements, assesiagccounting principles used and significannestés made by management, and evaluating the bfiesacial
statement presentation. We believe that our auditigees a reasonable basis for our opinion.

/sl PricewaterhouseCoopers LLP
Atlanta, GA

August 29, 2014
11-2



Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders
DSS Group, Inc.

In our opinion, the accompanying consolidated badasheet and the related consolidated statemeirtsarhe (loss) and comprehensive income (loss), of
changes in equity (deficit) and of cash flows pregairly, in all material respects, the finangbaisition of DSS Group, Inc. and its subsidiariee@@cessor
Company) at December 28, 2012 and the resultseaf dperations and their cash flows for the pefiodh December 29, 2012 to August 30, 2013, anc&mwh of
the two years in the period ended December 28, #0t@nformity with accounting principles generadlgcepted in the United States of America. Thesmnfiial
statements are the responsibility of the Compamgdsagement. Our responsibility is to express aniopion these financial statements based on outsaWide
conducted our audits of these statements in acooedaith the standards of the Public Company ActingrOversight Board (United States). Those stahlar
require that we plan and perform the audit to ebtaasonable assurance about whether the finastateinents are free of material misstatement. Alit sncludes
examining, on a test basis, evidence supportinguth@unts and disclosures in the financial statesy@ssessing the accounting principles used andisant
estimates made by management, and evaluating #ralbfinancial statement presentation. We beligaat our audits provide a reasonable basis foopinion.

/sl PricewaterhouseCoopers LLP
Atlanta, Georgia

August 29, 2014
11-3



Consolidated Balance Sheets as of December 27, 2@b8 December 28, 2012

(in thousands of dollars, except share d:
Assets
Current assetl
Cash and cash equivalel
Restricted cas

Trade accounts receivable, net of allowance fobtfalaccounts of $4,513 and $5,538, respecti

Inventories
Prepaid and other current ass
Income tax receivabl
Deferred tax asse
Total current asse
Property, plant and equipment, |
Intangibles, ne
Goodwill
Other asset
Deferred financing costs, n
Total asset

Liabilities and Shareholders’ Equity
Current liabilities
Current portion of lon-term debt
Accounts payabl
Accrued expenses and other current liabili
Current portion of insurance resen
Customer deposit
Total current liabilities
Long-term debt, less current portion, less disco!
Insurance reserves, less current por
Other lon¢-term liabilities
Deferred tax liabilities
Total liabilities

Commitments and contingencies (Note

Preferred stock; $0.01 par value; 1,000,000 auwtkdrshares as of December 27, 2013 and 4,137,846r&ed shares as of
December 28, 2012; 0 shares issued and outstaadinfjDecember 27, 2013 and 4,137,846 shares issukdutstanding ¢

of December 28, 201
Shareholder equity (deficit)

Common stock; $0.01 par value; 4,000,000 authorshedtes; 2,606,980 shares issued and outstandofdoesember 27

DSS Group, Inc.

2013 and 3,385,510 shares issued and outstandofgDecember 28, 201

Additional paid in capital common sto

Accumulated other comprehensive income (It

Retained defici
Total shareholde’ equity (deficit)

Total liabilities, preferred stock and sharehol’ equity (deficit)

The accompanying notes are an integral part oktheasolidated financial statements.

I1-4

Successo Predecesso
December 27 December 2¢
2013 2012
$ 34,300 $ 35,52

— 3,50(
97,17¢ 92,02:
36,27¢ 36,96:
11,40: 9,641

1,60¢ 227
26,12 5,632
206,90: 183,50¢
428,03t 329,92¢
365,87( 54,04¢
198,84¢ 39,85!
5,18( 4,872
28,85! 11,14(
$1,233,69 $ 623,34
$ 3,211 $ 6,462
31,17: 36,69:
63,27« 54,16(
14,05¢ 12,12
32,40¢ 35,551
144,12 144,99.
655,02! 451,72(
16,40: 18,96¢
3,032 4,931
165,05: 9,964
983,63 630,57

= 432,64:

26 34

260,67: 40,78
281 (1,89
(10,927) (478,79)
250,05 (439,86
$1,233,69 $ 623,34




DSS Group, Inc.

Consolidated Statements of Income (Loss) and Comprensive Income (Loss) for the Period From June 22013
to December 27, 2013 (Successor) and the Period Rr®ecember 29, 2012 to August 30, 2013, and the Yga
Ended December 28, 2012 and December 30, 2011 (Rreglssor)

(in thousands of dollars, except share d:
Net product sale
Net rental incom
Net revenue
Cost of products sol
Cost of rental
Cost of revenu
Gross profit
Selling, general and administrati
Amortization of intangible asse
Operating incom
Other (expense) incon
Interest expens
Other, ne
Other expense
(Loss) before income tax
Income tax (benefit
Net (loss)

Less: Cumulative dividend on Preferred St
Net loss attributable to common shareholc

Net (loss)

Other comprehensive (loss) income, net of

Change in periodic pension and other postretireroests, net of tax expense

(benefit) of $180, $449, ($103) and ($7!

Comprehensive (los!

The accompanying notes are an integral part oktheasolidated financial statements.

I1-5

Successol Predecessol
Period from
December 2¢
Year Ended Year Ended
Period from 2012 to December 2¢ December 3(
June 29, 2013 to August 30,
December 27, 201 2013 2012 2011
$ 265,40: $ 562,14 $ 799,96¢ $ 678,88l
32,83¢ 65,21« 94,58: 86,33"
298,23 627,35¢ 894,55! 765,22.
114,86! 233,45( 349,69 292,30:
4,027 7,75¢ 8,471 5,84¢
118,89:. 241,20i 358,16! 298,14t
179,34! 386,15: 536,38t 467,07
164,69: 352,23! 472,69t 410,89
6,781 6,154 9,44¢ 5,95¢
7,87( 27,76: 54,24( 50,22:
(25,519 (67,199 (89,359 (76,54:)
(94) (122 (6,999 1,591
(25,609 (67,320 (96,34) (74,95Y)
(17,739 (39,55¢) (42,10 (24,730
(6,81%) (1,029 (1,427) (9,829
(10,929 (38,53) (40,689 (14,907
0 43,68( 44,98 0
$ (10,927) $ (82,21) $ (85,619 $ (14,90)
$ (10,927 $ (38,53 $ (40,68 $ (14,90)
281 711 (249 (1,097
$ (10,64)) $ (37,82) $ (40,929 $ (15,99)




DSS Group, Inc.,

Consolidated Statements of Changes in Equity (Deft} for the
Period From June 29, 2013 to December 27, 2013 ($assor) and for the Period From December 29, 2018 t
August 30, 2013, and the Years Ended December 2812 and December 30, 2011 (Predecessor)

(in thousands of dollars, except share d:

Predecessol

Balances at December 31, 20!

Stock option compensation expense (Note

Change in periodic pension and other postretireroests
(Note 15)

Purchase of noncontrolling interest in Polycycléu8ons,
LLC

Net income

Balances at December 30, 2011

Stock option compensation expense (Note

Change in periodic pension and other postretireroests
(Note 15)

Equity contributior

Net loss

Balances at December 28, 20!

Stock option compensation expense (Note

Change in periodic pension and other postretireroestis
(Note 15)

Net loss

Balances at August 30, 2013

Successo!

Balances at June 29, 2013

Capital contributior

Change in periodic pension and other postretireroests
(Note 15)

Net loss

Balances at December 27, 20!

Accumulated

Common Stock Additional Other
Comprehensive Retained Noncontrolling Total

Paid In Earnings Equity

Shares Amount Capital (Loss) Income (Deficit) Interest (Deficit)
3,385,511 $ 34 $ 36,52¢ $ (560 $(423,20) $ 247 $(386,96:)
—_ —_ 1,87¢ —_ —_ —_ 1,87¢
— — — (1,092 — — (1,097)
— — 444 — — (247) 197
— — — — (14,90:) — (14,90)
3,385,511 34 38,84: (1,652 (438,10 — (400,88:)
— — 1,55¢ — — — 1,55¢
—_ —_ —_ (243) —_ —_ (243%)
— — 38¢€ — — — 38¢
— —_ — —_ (40,68%) — (40,68¢)
3,385,511 34 40,78 (1,899 (478,79) — (439,86
—_ —_ 2,40(C —_ —_ —_ 2,40(
— — — 711 — — 711
= = = = (38,539 = (38,53))
338551 $ 34 $4318 $  (1,18) $(517,32) $ —  $(475,28)

— $— $ — % — 3 — 3% — 3  —
2,606,98! 26 260,67: — — — 260,69¢
— — — 281 — — 281
— —_ — —_ (20,927) — (10,927)
2,606,98 $ 26 $260,67. $ 281 $ (10,92) $ — $ 250,05

The accompanying notes are an integral part oktheasolidated financial statements.
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DSS Group, Inc.

Consolidated Statements of Cash Flows for the Pedd~rom June 29, 2013 to December 27, 2013 (Succeysmd
the Period From December 29, 2012 to August 30, 28land the Years Ended December 28, 2012 and
December 30, 2011 (Predecessor)

Successo Predecessol
Period from
Period from December 2¢
June 29, 2013t Year Ended Year Ended
2012 to December 2¢ December 3C
December 27, August 30,
(in thousands of dollars 2013 2013 2012 2011
Cash flows from operating activities
Net (loss) $ (10,929 $ (38,539 $ (40,68 $ (14,90)
Adjustments to reconcile net (loss) to net caslvidexl by operating activitie
Depreciation and amortization of property, plard @aquipmen 29,43] 44,29¢ 61,68¢ 57,32(
Amortization of intangible: 6,781 6,15 9,44¢ 5,95¢
Amortization of debt discount and deferred finagcoosts 2,57¢ 3,38¢ 5,29( 3,347
Mark-to-market of derivative investmer — 50 (275) (3,910
Loss on disposal of ass¢ 1,212 3,341 2,77¢ 1,472
Loss on extinguishment of de — 26,58( 987 —
Paid ir-kind (PIK) nor-cash interest expen — 2,84¢ 37,13 55,22:
Provision for bad debts (Note 4,513 38 111 (1,719
Non-cash stock compensation expe — 2,40( 1,55¢ 1,87¢
Deferred income taxe (7,057%) (406) (2,127) (10,037
Changes in operating assets and liabilities, natcqgtiisitions
Accounts receivabl 2,101 (11,889 (7,74)) (3,739
Inventories 1,00¢€ (245) (5,57¢) (6,319)
Prepaid and other current ass 1,497 (610) (244) 1,51¢
Other asset 371 (730) 441 1,175
Accounts payabl (4,382) 952 5,487 (10%)
Accrued expenses and other current liabili 11,19¢ 2,04( 15,22: (6,122)
Insurance reserve 1,251 (1,889 10z (4,89))
Income tax receivabl 567 (1,94¢) 1,68¢ 5,69¢
Customer deposit (734 (2,4172) 1,77C 172
Other liabilities (709 (1,216 (1,524 562
Net cash provided by operating activit 38,71 32,22( 85,53¢ 82,587
Cash flows from investing activities
Proceeds from sales of property, plant and equip! 111 404 674 48€
Purchases of property, plant and equipn (17,689 (56,177 (71,819 (50,18()
Purchase of business, net of $6,459 cash acq et @) (874,007 — — —
Purchase of businesses and other intangibles @« (300) (4,84%) (74,047 (15,119
Change in restricted ca — 3,50( 23,351 (26,857)
Net cash used in investing activiti (891,88() (57,116 (121,83) (91,669
Cash flows from financing activities
Repayments of lor-term debt and capital leas (16) (4,169 (462,97 (1,997
Borrowings of lon-term debt 657,48( — 465,00( —
Preferred stock issuan — — 41 —
Equity contributior 260,69¢ — — —
Debt issuance cos (30,689 — (23,149 —
Net cash provided by (used in) financing activi 887,47: (4,169 (21,087) (1,99)
Net increase (decrease) in cash and cash equis 34,301 (29,06%) (57,377 (12,079
Cash and cash equivalent
Beginning of perioc — 35,52¢ 92,90: 103,98(
End of perioc $ 34,307 $ 6,45¢ $ 35,52« $ 92,90:

Supplemental disclosure of cash flow information (Nte 19)

The accompanying notes are an integral part oktheasolidated financial statements.
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DSS Group, Inc.

Notes to Consolidated Financial Statements
(in thousands of dollars, except share data)

Business Organization and Basis of Presentation
Business Organization
Successor

On August 30, 2013, DSS Group, Inc., a Delawarpam@tion (individually and, where appropriate ie ttontext, collectively with its consolidated
subsidiaries, the “Company”) was acquired by CiesthDSW Investors, L.P. (“Parent’d, Delaware limited partnership and affiliate of Swew Partners
GP, L.P. and certain co-investors, including GCM&enor NPS, L.P., affiliates of StepStone LLC wadous other co-investors (collectively with Paren
the “DSSG Stockholders™), pursuant to that cerfsgneement and Plan of Merger dated as of July @33Zthe “Merger Agreement’y and among Pare
Crestview DSW Merger Sub, Inc., a Delaware corponaf’Acquisition Sub”) and wholly owned subsidiany Parent, the Company, and DSW Group
Holdings, LLC, a Delaware limited liability compaifiSeller”), in a transaction hereinafter refertecas the “Merger.”

In connection with the Merger, Acquisition Sub megtgvith and into the Company, with the Companyhassurviving corporation, and Crestview DS
Merger Sub Il, Inc., a Delaware corporation (“Mar§eib”) and wholly owned subsidiary of AcquisitiBub, merged with and into DS Services of
America, Inc., a Delaware corporation (“DSSA”), WIDSSA as the surviving corporation (such Mergds &ad DSSA merger, the “Issuer Merger”). The
Merger, the Issuer Merger, the related financitigs equity contributions and the payment of altgoslated to these transactions are collectivefigrred to
in this report as the “Transactions.” See Note—4&disition of Predecessor” for further information the Transactions.

The Company owns all of the issued and outstanstirages of DS Services Holdings, Inc., a Delawarparation (‘“DSSH”). DSSH owns all of the issued
and outstanding shares of DSSA. The Company cosdisabperations by and through DSSA. DSSA is tiie siember of Crystal Springs of Alabama
Holdings, LLC, a Delaware limited liability compa{CSAH"). CSAH holds a fifty percent interest in@nt venture referred to as the Crystal Sprinfys o
Alabama Joint Venture.

DSSA was the sole member of PolyCycle Solutionsz L& Delaware limited liability company (“PCS”). B@vas formed on May 1, 2009 as a joint venture
between the Company and C.V. Plastics, LLC (“C\sE¢a”). On November 17, 2011, the Company acquatedf CV Plastics’ interests in PCS. PCS
merged into DSSA with DSSA as the surviving corfioraeffective December 28, 2013.

Effective March 1, 2014, (a) the Company’s corpereme was changed from “DSW Group, Inc.” to itsext name of “DSS Group, Inc.”, (b) DSSH'’s
corporate name was changed from “DS Waters Ensaqrinc.” to its current name of “DS Services htad, Inc.”, and (c) DSSA’s corporate hame was
changed from “DS Waters of America, Inc.” to itgremt name of “DS Services of America, Inc.”

Predecessor

Kelso & Company (“Kelso"), through its acquisitioehicle DSW Holdings, Inc., a Delaware corporaffidSWH?"), acquired DSSH and its direct and
indirect subsidiaries on November 14, 2005. Ketsankd the Company on October 12, 2007 in conneetitma restructuring wherein all of the common
stock of DSWH was contributed to the Company byskieh exchange for all of the issued and outstansirares of the Company.

In connection with a restructuring in 2012, DSWHsvdissolved with the Company acquiring all of ights and obligations and, in connection therewvath,

majority interest in the Company was indirectly aicgd by a group of noteholders under the Note lfase Agreement dated as of October 24, 2007 (the
“DSSG Group Note”), by and among the Company armth swteholders, led by Solar Capital, Magnetar @apnd GoldenTree Capital (the “Noteholdérs”
The Noteholders held their majority interest in @@mpany through their ownership of Seller.

11-8



Business

The Company operates its business primarily thratsgivholly owned operating subsidiary, DSSA. Thenany is a national direct-to-consumer provider
of bottled water, office coffee (“OCS”) and watétr&ition services. The Company offers a comprelvengortfolio of beverage products, equipment and
supplies to approximately 1.5 million customer®thgh its network of over 200 sales and distribufamilities and daily operation of over 2,100 raut@/ith
one of the broadest distribution networks in thertoy, the Company reaches approximately 90 pemiedtS. households and efficiently services homes
and national, regional and local offices.

The Company operates through two reportable segmeilirect-to-Consumer Services” and “Retail Sergite

Revision of previously issued financial statements

The Company has revised the Consolidated Stateroéfrisome (Loss) and Comprehensive Income (Lasgyésent cumulative dividend on preferred
stock and net loss attributable to common sharehsld\dditionally, the Company has revised theld@ae of dividends earned but not yet declarepiai
as of December 28, 2012 within Note 20, PrefertediSfrom $43,680 to $44,928. The error is congdémmaterial to the previously issued financial
statements.

Summary of Significant Accounting Policies
Principles of Consolidation

The accompanying Consolidated Financial Stateninaksde the accounts of the Company and its daadtindirect wholly owned subsidiaries. All
significant intercompany balances and transactiave been eliminated in consolidation.

In May 2009, the Company contributed $525 in caghan outside investor contributed $150 in cashpogerty to PCS in exchange for the Company’s
and such outside investor's membership interes®08. In accordance with Accounting Standards @adibn (“ASC”) 810-Consolidation, PCS'’s assets
and liabilities are consolidated with those of @@mpany and the outside investors’ interest isuishet] in the Company’s Consolidated Financial Statém
as a noncontrolling interest. As of December 31,2@he noncontrolling interest in PCS was equ&i247 and was included within the shareholdersitgqu
section of the Company’s Consolidated Balance Sieetthe year ended December 31, 2010, the in@itributable to the noncontrolling interest in PCS
was $80 and was reflected in the Company’s Conataiti Statements of Income (Loss) and Comprehehsigene (Loss). In February 2011, the Company
contributed an additional $450 in cash and theidetisivestor contributed an additional $150 in cesRCS. In November 2011, the Company purchas
outside investor’'s noncontrolling interest in P@8$1. Prior to the purchase, the noncontrollirtgriest was $294. As a result of the purchase, Auohdit

Paid in Capital increased by $444 which represetitedutside investor’s initial contribution of ¥1,8he outside investor’s 2011 contribution of $1&0d

the $144 cumulative noncontrolling interest in P€&arnings.

Use of Estimates

The preparation of financial statements in conféymiith accounting principles generally acceptethie United States of America (“GAAP”) requires the
Company to make estimates and assumptions that #ffe reported amounts of assets and liabilitiebdisclosures of contingent assets and liabilaiethe
date of the financial statements and the repontealats of revenues and expenses during the repgériod. Estimates are used for, but not limitgd t
receivable valuations, inventory valuations of desoinventories, the useful lives of long-liveseis including property, equipment and intangilskeets,
annual goodwill impairment assessment, income tarescontingencies. Actual results could diffenirthose estimates.
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Fiscal Periods

The Company’s fiscal year ends on the Friday ne#nescalendar year unless such Friday falls afteh calendar period end, in which case the figeat
end is the calendar year end. Unless otherwisedstegferences to years in this Annual Reportedfafiscal years, not calendar years. For purpoktss
financial report, (a) “Successor 2013 refers te eriod beginning June 29, 2013 through and inctuBecember 27, 2013, (b) “Predecessor 2013" sefer
to the period beginning December 29, 2012 throughiacluding August 30, 2013, (c) “Predecessor 20&fers to the Company’s fiscal year ending as of
December 28, 2012, and (d) “Predecessor 2011 "s¢dethe Company'’s fiscal year ending as of DecerBibe2011. Merger Sub was legally formed on
July 23, 2013. Prior to the incorporation of Mer&eib, the Company incurred costs on Merger Sbbhalf beginning on June 29, 2013. Prior to tleeddr,
such costs as reflected on the Successor 2013 (Rtated Statements of Income (Loss) and Compretieristome (Loss), Consolidated Statements of
Changes in Equity (Deficit) and Consolidated Staets of Cash Flows consist solely of Merger-relatasts.
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Cash and Cash Equivalents

The Company considers all highly liquid investmemischased with a maturity of three months or tedse cash equivalents. The Company routinely has
deposits at its financial institutions that substdly exceed federal depository insurance coverEdd250. The Company believes that maintaining the
deposits at large, reputable regional or natioaakb mitigates any risks associated with thesessxdeposits.

Restricted Cash

As of December 28, 2012, the Company had short-testnicted cash of $3,500 included in restrictashcas set forth on the Company’s Consolidated
Balance Sheet, which restricted cash collateralizedCompany’s insurance reserve. As of Decembge2@173, the Company had no restricted cash.

Concentrations of Credit Risk

The Company'’s financial instruments that are exgdeeconcentrations of credit risk consist primadf cash and cash equivalents and accounts réxeiva
The Company places its cash and temporary invessmeéth high quality financial institutions. The @pany serves customers located throughout the
United States with no significant concentratioraiy one region. No one customer accounted for e ten percent of revenue. The Company routinely
assesses the financial strength of its custometsaana consequence, believes that its trade atscmoeivable risk is limited.

Trade Accounts Receivable

Accounts receivable consist of amounts owed tatimpany by customers. The Company performs perimeidit evaluations of the financial condition of
its customers, monitors collections and paymermts fcustomers, and generally does not require eotlatAccounts receivable are generally due within
thirty to sixty days. The Company provides for gussible inability to collect accounts receivabjerécording an allowance for doubtful accounts. The
Company reserves for an account when it is consitler be potentially uncollectible. The Companyneates its allowance for doubtful accounts based on
historical experience, aging of accounts receivabkeinformation regarding the creditworthinesg®tustomers. To date, losses have been withirathge
of management’s expectations. If the estimatedwaliee for doubtful accounts subsequently provdetmsufficient, additional allowances may be
required. The Company writes off accounts recewalnice it is determined that the account is uncttike.

The Company’s allowance for doubtful accounts dgtigonsists of the following:

Balance a
Write -offs, Balance a
Beginning
net of End of
Period Ended: of Period Provision recoveries Period
Predecessol
December 30, 201 $ (7,145 (16,107) 17,82( $ (5,42))
December 29, 201 $ (5,42)) (18,92%) 18,81« $ (5,539
August 30, 201 $ (5,539 (8,507) 8,46¢ $ (5,576
Successor
December 27, 201 $ — (4,517 — $ (4,519
Inventories

Inventories consist principally of raw materialsaater products, water dispensers, coffee and tedupts, breakroom supplies, and other productsefale,

and are stated at the lower of cost or market. Sa#ttermined by the first-in, first-out (“FIFOfethod. The Company records provisions, as ap@iepitic
write-down obsolete or unusable inventory to estédanet realizable value. The process for evalgailisolete or unusable inventory often requires the
Company to make subjective judgments and estintateserning future sales levels, quantities andegrat which such inventories will be able to bel sol
the normal course of business.
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Property, Plant and Equipment

Property, plant and equipment are stated at @xs,dccumulated depreciation and amortization. daégiion is computed using the straigihe method ove

the estimated useful lives of the related assétgshwanges from five to ten years for leaseholdriomements, thirty years for buildings, three to years fo
machinery and equipment, three to ten years foicles office furniture and other, three yearsrigturnable bottles and three to ten years for costo
equipment. Leasehold improvements are amortizedtbedesser of the lease term or the estimatefliisees of the assets. Depreciation and amoritizat

are recorded as a component of cost of revenug arcamponent of Selling, general and adminisegti8G&A”) in the Consolidated Statements of Income
(Loss) and Comprehensive Income (Loss). The costadfitenance and repairs are charged to opera®imeurred and major renewals and betterments are
capitalized. The cost of assets retired or otherdisposed of and the related accumulated depicctiate relieved from the accounts and any resutjain

or loss is reflected in the Company’s Consolidé&@&tements of Income (Loss) and Comprehensive laquoss) during the period of disposition.

Impairment of Long-Lived Assets

The Company assesses potential impairments aritglived assets including definite-lived intangi®in accordance with the provisions of ASC 360—
Property, Plant, and EquipmenAn impairment review is performed whenever evemtshanges in circumstances indicate that theicayvalue of the
assets may not be recoverable. Factors considgrégeiCompany include, but are not limited to: igant underperformance relative to expected histd

or projected future operating results; significelnanges in the manner of use of the acquired asséte strategy for the overall business; sigaific

negative industry or economic trends. The recovkials assessed by comparing the carrying valughe assets group to the undiscounted cash flows
expected to be generated by these assets. Impailmssas are measured as the amount by which théngavalues of the primary assets exceed théir fa
values. For the periods covered in the ConsolidBtedncial Statements, the Company has not recedram impairment charge related to the write-dofvn o
long-lived assets.

Goodwill and Other Intangible Assets

Goodwill represents the excess of the purchase pfiacquired businesses over the fair value oafisets acquired less liabilities assumed in cdimmec
with such acquisition. In accordance with the psais of ASC 350—ntangibles—Goodwill and Othergoodwill and intangible assets with indefinite
useful lives acquired in an acquisition are not dirned, but instead tested for impairment at l@astually or more frequently should an event oceur o
circumstances indicate that the carrying amount beaynpaired. Such events or circumstances maysignéicant change in business climate, economic
and industry trends, legal factors, negative opggierformance indicators, significant competitiohanges in strategy or disposition of a reporting or a
portion thereof. Goodwill impairment testing is feemed at the reporting unit level, which for theripany is at the Direct-tGonsumer and Retail Servic
segment levels, on December 1st of each fiscal year

Goodwill impairment testing is a two-step test. Tingt step identifies potential impairment by caamnpg the fair value of a reporting unit with itaroying
amount, including goodwill. If the fair value exdssits carrying amount, goodwill is not consideiragaired and the second step of the test is unsaoges
If the carrying amount of a reporting unit’'s gootleixceeds its fair value, the second step measheegnpairment loss, if any. The second step coegpa
the implied fair value of goodwill with the carrgiramount of that goodwill. The implied fair valuegmodwill is determined in the same manner as the
amount of goodwill recognized in a business contimnallf the carrying amount of goodwill exceeds implied fair value of that goodwill, an impairnten
loss is recognized in an amount equal to that exces

The fair value of each reporting unit is estimaisthg a combination of market earnings multiples discounted cash flow methodologies. This requires
significant judgments including estimation of fudurash flows, which is dependent on internal foste;astimation of the long-term rate of growthhef
business, the useful life over which cash flowd aikcur and determination of the weighted averaggt of capital. Changes in these estimates and
assumptions could materially affect the determaratf fair value and/or goodwill impairment.
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Intangible assets with indefinite useful lives aot amortized but tested annually on Decemberflsach fiscal year for impairment or more ofteevents
or circumstances arise that would constitute aéiiong event. Indefinite useful lives are reassssmually. The Company’s primary intangible assets
indefinite useful lives are its trademarks. Theuadibn of such trademarks was derived from an ireapproach by which the relief from royalty method
was applied valuing the savings as cash flow. Eliefrfrom royalty method requires assumptionseéariade concerning forecasted net sales, a discatent
and a royalty rate. The underlying concept of #ief from a royalty method is that the value afdemarks can be estimated by determining the auBigs
the Company achieves by not having to licensertidemarks. Changes in projections or estimatestaidration of operating results and the relateshc
flow effect or a significant increase in the dispbrate or decrease in the royalty rate could desmé¢he estimated fair value and result in impaitsie

Intangible assets with definite useful lives areodimed using the straight-line method, which th@®any believes is the most appropriate, over the
estimated period of benefit from five to twelve geaDefinite useful lives are reassessed annually.

Customer Deposits

The Company generally collects deposits on thred-fize-gallon bottles used by its customers. Suehosits are refunded only after customers retuch s
bottles in satisfactory condition. The associatetll® deposit liability is estimated based on thenber of water customers, average consumptionetodr
rates and bottle deposit market rates. The Compaalyzes these assumptions and adjusts as necessary

Insurance Accruals

It is the Company’s policy to retain a portion apected losses related to workers’ compensatiamergé, product, casualty, and property and vehicle
liability through retentions or deductibles undsrinsurance programs. Provisions for losses egpaatder these programs are recorded based oragsgim
of the undiscounted aggregate liabilities for ckimcurred.

Deferred Financing Costs

Deferred financing costs are amortized using thectfe interest rate method over the term of #lated debt, except for the deferred charges inection
with revolving credit facilities which are amort@zen a straight-line basis. Amortization of defdrfimancing costs is included in Interest expens¢he
Consolidated Statements of Income (Loss) and Cdmepiive Income (Loss) and was $1,833, $2,050, 8340 $3,348 for Successor 2013, Predecessor
2013, Predecessor 2012 and Predecessor 2011, treslye@mortization of debt discounts is also imded in Interest expense and was $745, $1,339881,8
and $0 for Successor 2013, Predecessor 2013, les=te012 and Predecessor 2011, respectively.

Fair Value of Financial Instruments

The Company determines the fair value of its finanastruments in accordance with the Fair Valueagurements and Disclosures Topic of the ASC. Fair
value is the price to hypothetically sell an assdtansfer a liability in an orderly manner in hiéncipal market for that asset or liability. Thépic provides

a hierarchy that gives highest priority to unadidstjuoted market prices in active markets for idahassets or liabilities. This topic requiresttfiaancial
assets and liabilities be classified into one efftillowing three categories:

Level 1 Quoted prices are available in active marketsdentical assets or liabilitie
Level 2  Pricing inputs are other than quoted prices invaatharkets included in Level 1, which are eitheeclily or indirectly observabl

Level 3 Unobservable pricing inputs in which little or n@rket activity exists, therefore, requiring an gntd develop its own assumptions about what
market participants would use in pricing an asséitbility.

The Companys cash, restricted cash and cash equivalents, miscaceivable, accounts payable and accrued eapans carried at cost which approxim
fair value because of the short-term maturity esthinstruments. The Company’s cash equivalentsla@ssified as Level 1 within the fair value hietay.

The Company’s short-term borrowings and long teehbtdre classified as Level 2 within the fair vahierarchy and are valued based on similar publicly
traded debt securities. See Note 11—“Long-Term Digitadditional discussion. The Company’s pengitan assets are classified as Level 2 within tive fa
value hierarchy for Successor 2013 and are baseigoificant observable inputs. The Company’s pemglan assets are classified as Level 1 and L&vel
within the fair value hierarchy for Predecessor2@mhd are valued at costs that reflect quoted mari@es and unobservable pricing inputs, respebtiv

See Note 15—“Defined Benefit Pension Plan, Multitsypr Plans and Post-Retirement Medical Benefitsie Company’s interest rate swaps approximate
fair value because of their variable interest raf&® Company’s derivatives are measured at fdirevasing significant other observable inputs ared a
classified as Level 2. See Note 13—"Financial msients and Risk Management” for additional dis@rssi
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Revenue Recognition

The Company recognizes revenues from product sdles persuasive evidence of an arrangement etititstransfers to the customer, the sales price
charged is fixed or determinable and collectioreesonably assured; these items occur when goedielivered to customers. Sales returns are nominal

The Company recognizes rental income on filtratlmewers and dispensing equipment at customeritosabased on the terms of the related rental
agreements, which are generally measured base8-day2periods. Amounts billed to customers for aéimt future periods are deferred and included in
Accrued expenses and other current liabilitieshenGonsolidated Balance Sheets.

Total equipment rental revenues for Successor 2RfRlecessor 2013, Predecessor 2012 and Prede2@ssorere $32,834, $65,214, $94,583 and $86
respectively. These amounts consist of water disgreand brewed beverage equipment rental incorigd®f74, $51,296, $75,933 and $73,990, as well as
filtration equipment rental income of $7,360, $189%$18,650 and $12,347 for Successor 2013, Presec2013, Predecessor 2012 and Predecessor 2011,
respectively.

Total filtration income consists of filtration equment rental income, as noted above, as well@atfdn other income of $532, $880, $931 and $3&6,
Successor 2013, Predecessor 2013, PredecessoaF2edecessor 2011, respectively. Total botpesieforfeitures income for Successor 2013,
Predecessor 2013, Predecessor 2012 and Prede2@$tarvere $3,402, $7,050, $5,240 and $5,500, réspbc

Rebates

The Company accounts for discounts, rebates, adkb and similar arrangements with its customecoagponents of Net revenue set forth on the
Consolidated Statements of Income (Loss) and Camemive Income (Loss) and these items are recdraseld upon estimates at the time products are
These estimates are based on the Company’s halteriperience for similar programs and product® Tbmpany reviews such rebates on an ongoing basi:
and amounts are adjusted, if necessary, as adalifitfiormation becomes available. Rebates of $5,$48,385, $31,990 and $55,819 were deducted from
Net revenue for Successor 2013, Predecessor 26d@gdessor 2012 and Predecessor 2011, respectively.

Handling and Distribution Costs

Handling costs are recognized as a component df@osvenue set forth on the Consolidated Statésneinincome (Loss) and Comprehensive Income
(Loss), and represent costs incurred to store gpespnd move products from production facilitie®tanch locations prior to delivery to end-usencoeers,
distributors and distribution centers. Handlingtsasere $12,820, $28,944, $46,567 and $40,155:&Cobmpany’s Successor 2013, Predecessor 2013,
Predecessor 2012 and Predecessor 2011, respecigiybution costs are recognized as a compook8GE&A set forth on the Consolidated Statements of
Income (Loss) and Comprehensive Income (Loss) andist of costs incurred to deliver products froranzh locations to end-user customers or customers’
stores. Distribution costs were $85,599, $171,%231,561 and $218,134 for Successor 2013, Prede23%3, Predecessor 2012 and Predecessor 2011,
respectively.

Advertising

The Company expenses advertising costs at the canemeent of an advertising campaign. Advertisingemse is recognized as a component of SG&A set
forth on the Consolidated Statements of Income€).aad Comprehensive Income (Loss) and was $5823823, $19,070 and $15,663 for Successor
2013, Predecessor 2013, Predecessor 2012 and €ssde2011, respectively.
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Stock Compensation

ASC 718—Stock Compensatiaequires companies to estimate the fair valueafksbased payment awards on the date of grant asirggption-pricing
model. The value of the portion of the award teailtimately expected to vest is recognized asxgerse during the requisite service periods. Thagzmy
previously adopted the stock compensation plan“@teck Option Plan”) which allowed the Companygrant nonqualified stock options to select
employees, officers and directors. The Stock Opfitam was terminated in connection with the Mergbe Company estimated the fair value for each
award under the Stock Option Plan as of the datganft using the Black-Scholes option pricing modéke Black-Scholes model considers, among other
factors, the expected life of the award, the exgreeblatility of the Company’s stock price, thekrfsee rate, and the dividend yield of the Comparstbck.
The Company recognizes the stock-based compengatpense using the graded vesting method oveethésite service periods, which is generally a
vesting term of 5 years. The stock options graotedkr the Stock Option Plan had an exercise pgoeldo the estimated fair value of the Company’s
common stock on the grant date. Compensation émstsvards that vest are not reversed if the awexgée without being exercised.

Income Taxes

The Company records federal and state income texascordance with ASC 7404come Taxeswhich requires the recognition of deferred tesess and
liabilities for the future tax consequences attdnle to differences between the financial statdéroarrying amounts of existing assets and liab#itnd
their respective tax bases. Deferred tax assetfiabilities are determined using the enacted &g&g applied to taxable income in the years in whic
temporary differences are expected to be recovarsditled.

The Company regularly reviews its deferred tax tssfee recoverability and to establish a valuatiowance if it is more likely than not that somartpn

or all of a deferred tax asset will not be realiZElde determination as to whether a deferred tagtasill be realized is made on a jurisdictionasiband is
based on the evaluation of positive and negatiigeexe. This evidence includes projected futurattéexincome, the expected timing of the reversal of
existing temporary differences and the implemeotatif tax planning strategies. Projected futuraldexincome is based on the Company’s expectettsesu
and assumptions as to the jurisdiction in whichittteme will be earned. The expected timing ofréneersals of existing temporary differences is Hase
current tax law and the Company’s tax methods ofacting.

The Company recognizes the tax benefit from an mi@icetax position only if it is more likely tharohthat the tax position will be sustained on exaation
by the taxing authorities, based on the techniaitsof the position. The tax benefits recognirethe Consolidated Financial Statements from such
position are measured based on the largest beénafihas a greater than fifty percent likelihoodbeing realized upon settlement. Interest and piesal
related to uncertain tax positions are recognizepaat of the provision for income taxes and aggwed beginning in the period that such interedt an
penalties would be applicable under relevant taxdatil such time that the related tax benefitsramgnized.

Recent Accounting Pronouncement

Changes to GAAP are established by the Financiabtating Standards Board (“FASB”) in the form ofodeinting Standards Updates (“ASUS”) to the
FASB’s ASC. The Company considers the applicabditgd impact of all ASUs. ASUs not listed below wassessed and determined not to be applicable or
are expected to have minimal impact on the Compa@gnsolidated Financial Statements.

Revenue From Contracts With Customers

In May 2014, the FASB and International AccountBtgndards Board (“IASB"ssued a comprehensive new revenue recognitiodatdrior contracts wit
customers that will supersede most current revesemgnition guidance, including industry-specifiddance. The core principle of this standard i #ma
entity recognizes revenue to depict the transf@romised goods or services to customers in an atibat reflects the consideration to which thetent
expects to be entitled in exchange for those goodgrvices. To achieve this core principle, tledard provides a five-step analysis of transastion
determine when and how revenue is recognized. Qtlagor provisions include the capitalization andoaization of certain contract costs, ensuringttime
value of money is considered in the transactiocepaind allowing estimates of variable consideratiiolpe recognized before contingencies are resafved
certain circumstances. This guidance also reqeinésnced disclosures regarding the nature, amimitig and uncertainty of revenue and cash flows
arising from an entityg contracts with customers. The new guidance ectife for public companies which are accelerailedsffor annual reporting perio
(including interim reporting periods within thoserjwds) beginning after December 15, 2016. Thedstahpermits the use of either the full retrospectr
modified transition method. This guidance will gplcable to the Company at the beginning of itstfjjuarter of fiscal year 2017. The Company is
currently evaluating whether the full retrospectirenodified transition approach will be appliedlamhether the new guidance will have a materialaotp
on the Company’s Consolidated Financial Statements.
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Reporting Discontinued Operations

In April 2014, the FASB issued new guidance whibamges the criteria for determining which disposals be presented as discontinued operations and
modifies related disclosure requirements. The neidance is effective for annual and interim peribdginning after December 15, 2014. The impachen t
Company of adopting the new guidance will depenthemature, terms and size of business disposaipleted after the effective date. This authortati
guidance is not expected to have a material impat¢he Company’s Consolidated Financial Statements.

Reporting of Amounts Reclassified Out of Accumulaté Other Comprehensive Income

In February 2013, the FASB issued updated guidameh requires companies to provide informationwdtibe amounts reclassified out of accumulated
other comprehensive income by component. In additompanies are required to present, either ofatteeof the statement where net income is predente
or in the notes, significant amounts reclassifiatiaf accumulated other comprehensive income hyeasve line items of net income but only if theamt
reclassified is required under GAAP to be reclésgifo net income in its entirety in the same répgrperiod. For other amounts that are not regluineder
GAAP to be reclassified in their entirety to netdme, an entity is required to cross-referenceheraisclosures required under GAAP that provide
additional detail about those amounts. For pubiiities, the amendments are effective prospectifa@lyeporting periods beginning after December 15,
2012, with early adoption permitted. For nonpuklntities, the amendments are effective prospegtieelreporting periods beginning after December 15
2013. This authoritative guidance did not have &eni impact on the Company’s Consolidated FinalnStatements.

Indefinite-Lived Intangible Asset Impairment Testing

In July 2012, the FASB issued updated guidanceermireg the testing of indefinite-lived intangiblesets for impairment. This guidance allows an emdit
first perform a qualitative assessment to determihether it is necessary to perform the quantiaitiwpairment test described in the existing guiéatfcan
entity elects to perform a qualitative assessnieghall assess qualitative factors to determinetivr it is more likely than not that an indefiditeed
intangible asset is impaired. If after assessiteyent events and circumstances an entity detesniirat it is more likely than not that the indeténlived
intangible asset is impaired, the entity shall glte the fair value of the asset and perform thentjtative impairment test described in the emgsti

guidance. These amendments are effective for armmabinterim impairment tests performed for fisgedrs beginning after September 15, 2012, wittyearl
adoption permitted. The Company did not elect tdguen a qualitative assessment; the Company peddrthe quantitative assessment as described in the
guidance.

Acquisition of Predecessor

As discussed in Note—1 “Business Organization aasiBof Presentation”, the DSSG Stockholders aedulre Company pursuant to the Merger for
$874,007, net of $6,459 cash acquired, subjecttimic customary adjustments for working capital tax matters. A portion of the Merger consideratio
was used to pay transaction costs and approxim$#&9,069 was used by the Seller to repay existéig of the Company as of the date of Merger. The
Merger was financed by:

e Borrowings under a $320,000, 7-year, senionsstterm loan facility (the “Term Loan Facility'$316,800 of which was provided at closing, net of
$3,200 discount

D Issuance by DSSA of $350,000, 10.000% secoiudiyrsenior secured notes due 2021 (the “Notésthe amount of $340,679, which amount is net
of discount of $9,321; ar

*  An aggregate equity contribution of $260,698 frdva DSSG Stockholder

The Merger has been accounted for using the atignishethod of accounting in accordance with ASG-8Business Combinationsvhich requires,
among other things, that the assets acquired ahiliies assumed be recognized at their acquisdiate fair values, with any excess of the conatitan
transferred over the estimated fair values of deaiifiable net assets acquired recorded as gobdwil

The accounting for the Merger is based on curreatbilable information and is considered final.
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The following is a summary of the fair values of thet assets acquired:

Total consideration transferred, net of cash aequif $6,45¢ $ 874,00
Income tax receivabl 2,17¢
Trade accounts receivat 103,79:
Inventories 36,10¢
Prepaid and other current ass 12,55:
Deferred tax assi 10,40¢
Property, plant and equipme 442,67t
Intangibles 372,35
Other asset 5,551
Accounts payable 35,79¢
Accrued expenses and other current liabili 52,40¢
Customer deposit 33,14
Current portion of insurance resen 13,74¢
Insurance reserves, less current por 15,46:
Other long term liabilitie: 3,73¢
Deferred tax liability 156,17(

Net assets acquire 675,15¢

Goodwill $198,84¢

The goodwill of $198,849 recorded as part of thguésition is for the potential growth of the CompaBee Note—8 “Intangibles and Goodwill” for furthe
discussion on Goodwill by segment. Included indbedwill, $32,757 is deductible for income tax pasps and the remaining goodwill is not expectdakto
deductible for income tax purposes.

The $372,353 of intangible assets acquired in cctimrewith the Merger were assigned to the follogvin

Estimated Weightec

Average Life

Fair Value (Years)
Customer Lists $243,35: 12
Trademark/trade nan 128,89: N/A
Covenants not to compe 11C 5
Total $372,35:

The Company incurred costs in connection with trexdér of $3,927 and $15,892 for Successor 2013 amdecessor 2013, respectively. The foregoing
amounts were expensed by the Company as incurckdrarincluded in the Consolidated Statementsadrre (Loss) and Comprehensive Income (Loss) in
SG&A expense.

Pursuant to the terms of the Merger AgreementMbrer Consideration payable to the Seller wasased by $11,056 as a result of an adjustmenecelat
to working capital. This amount will be paid by tBempany to the Seller during 2014.
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Business Acquisitions

The Company expands the geographical area it ®sraicd its customer base and product portfoliautiindhe acquisition of businesses. Acquisitions are
accounted for in accordance with ASC 80Business Combinations.goodwill is recorded in connection with an acgjtion it is booked to the appropriate
business segment. The Company incurred acquisitiets of $1,079, $2,368, $8,032 and $1,347 durirag&ssor 2013, Predecessor 2013, Predecesso

and Predecessor 2011, respectively. Acquisitiotsdasurred were recorded as a component of SG&#erConsolidated Statements of Income (Loss) and
Comprehensive Income (Loss).

During Successor 2013, the Company negotiated @ $38year not to compete agreement with a supgiensure the supplier's product is not solchio t
Company’s competitors.

Successor 2013

The Company did not complete any material acqoisitiduring Successor 2013.

Predecessor 2013
Cascade Coffee Acquisition

On August 9, 2013, the Company purchased certaitsisf Cascade Coffee, Inc.’s (“Cascade”) OCSnlegsi. Cascade’s principal business was office
coffee and water filtration services. The aggregatehase price was as follows:

Gross purchase pri¢ $4,60¢
Liabilities assume (405
Cash purchase pric $4,20(

The fair values of the assets acquired and ligdsliassumed in connection with the Cascade adaguisiere as follows:

Inventory $ 404
Property, plant and equipme 421
Customer list: 1,54(
Trade name 23C
Non-compete agreeme 11C
Goodwill 1,90(
Liabilities assume:t (409

Total cash purchase pri $4,20(

The amortization periods for the customer list #r@lcovenant not to compete included with the Gdseaquisition are 12 years and 5 years, respéctive
Prior to the Merger, the Company determined thatciiistomer list amortization period for this acgigs was 10 years and the covenant not to compete
amortization period was 5 years. The trade namagsitd in connection with the acquisition are imgifate assets with indefinite useful lives and are
accounted for as such. The $1,900 of goodwill réedrin connection with the acquisition relatesdstesynergies anticipated through the consolidaifon
routes, route management and administrative emglbgadcount reduction, and potential cross-sellergefits generated by the consolidation of custemer
and facilities. In addition to the cash purchaseeppaid at closing, the Company is required to @agcade a contingent earnout payment equal te thre
percent of revenues derived from acquired custonhketermined and payable quarterly for three yedre.Company estimates that such liability is $292.
This liability was remeasured as of December 271328hd was not material for the period and willtcare to be re-measured at each reporting period fo
the three years until fully paid out.
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Matilija Pure Water Acquisition

On May 3, 2013, the Company purchased certainsafseh Calmin, Inc. d/b/a Matilija Pure Water (“Nlga Pure Water”) related to its bottled water
delivery business. Matilija Pure Water’s principalsiness was the home and office delivery of babttlater. The aggregate purchase price was as fallow

Gross purchase pri¢ $64¢
Cash purchase pri $64¢

The fair values of the assets acquired in conneatith the Matilija Pure Water acquisition werefaows:

Current assel $ 66
Property, plant and equipme 55
Customer list: 30t
Non-compete agreeme 31
Goodwill 191

Total cash purchase pri $64¢

The amortization periods for the customer list aadenant not to compete included with the Matiftjare Water acquisition were 12 years and 3 years,
respectively. Prior to the Merger, the Company ihetieed that the customer list amortization periodthis acquisition was 6 years and the covenantmo
compete amortization period was 3 years. The $1@gbadwill recorded in connection with the acqudsitrelates to cost synergies anticipated throhgh t
consolidation of routes, route management and adtrative employee headcount reduction, and patkatoss-selling benefits generated by the
consolidation of customers and facilities.

Predecessor 2012
Standard Coffee Acquisition

On March 24, 2012, the Company purchased certagtaisf The Standard Companies Inc. d/b/a StarCiaifée Service Company (“Standard Coffee”).
Standard Coffee’s principal business was the distion of coffee, tea and other breakroom suppliesthe provision of water filtration services. The
aggregate purchase price was as follows:

Gross purchase pric $78,86:
Liabilities assume: (4,549
Cash purchase pric $74,32(

The fair values of the assets acquired in conneatith the Standard Coffee acquisition were afod:

Current assel $16,26
Property, plant and equipme 10,15(
Customer listt 28,22(
Trade name 10,68(
Non-compete agreeme 66C
Goodwill 12,88¢
Liabilities assumei (4,549

Total cash purchase pri $74,32(

The amortization periods of the customer list amdenant not to compete included in the Standarde@afcquisition were 12 years and 2 years, rey@yg:
Prior to the Merger, the Company determined thatctistomer list amortization period for this acdigs was 6 years and the covenant not to compete
amortization period was 3 years. The trade namasitd in connection with the acquisition are imgifate assets with indefinite useful lives and are
accounted as such. The $12,886 of tax deductilewgill recorded in connection with the acquisitiatates to cost synergies anticipated through the
consolidation of routes, route management and adtrative employee headcount reduction, and patkatoss-selling benefits generated by the
consolidation of customers and facilities.
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Predecessor 2011

On December 1, 2011, the Company purchased cextaits of Deep Rock Water Co. and Crystal Drop Gxte (collectively, “Deep Rock”). Deep Rosk’
principal business was bottling, selling, and distiing bottled water. The aggregate purchase pva® as follows:

Gross purchase pri¢ $14,52°
Liabilities assume: (1,759
Cash purchase pric $12,77¢

The fair values of the assets acquired and ligdsliassumed were as follows:

Current assel $ 677
Property, plant and equipme 2,96¢
Customer list: 5,63(
Trade name 92C
Goodwill 4,33¢
Liabilities assumei (1,759

Total cash purchase pri $12,77¢

The amortization period of the customer list isyg2ars. The trade names acquired in connectionthéfacquisition are intangible assets with indédini
useful lives and are accounted as such. Prioretdbrger, the Company determined that the custdisteamortization period for this acquisition was 6
years. Goodwill of $4,336 recorded in connectiothviie acquisition relates to cost synergies gydteid through the consolidation of routes, route
management and administrative employee headcoduttien, and potential cross-selling benefits gatest by the consolidation of customers and
facilities. During 2012, the Company reached desaint with Deep Rock related to a shortfall of piechase agreement’s working capital requirements.
The Company adjusted the working capital amountptadwill.

A reconciliation of the carrying value of goodwiilated to the Deep Rock acquisition from Decen3fer2011 to December 28, 2012 is as follows:

Goodwill at December 30, 201. $4,76:
Adjustment due to working capital settlem (426
Goodwill at December 28, 201. $4,33¢

These changes have been incorporated into thedies of the assets acquired and liabilities assudisclosed in the breakout of the cash purchase p
above.

Pro forma Financial Information (Unaudited)

The following unaudited pro forma summary preseoissolidated information of the Company as if therder and the acquisition of Standard Coffee
occurred at the beginning of the annual periodrgadhe year purchased. No other acquisitions welleded in the pro forma as they were deemedit@h
an immaterial impact. The pro forma summary adjestis primarily relate to revenue, gross profit gatesl, depreciation expense on stepped up fixed
assets, amortization and acquired intangiblestéateexpense related to new financing arrangenagntshe estimated impact of the Company’s income ta
provision. The unaudited pro forma combined resafitsperations are provided for illustrative purpe®nly and are not indicative of the Company’sialct
consolidated results.

December 27 December 2¢ December 3C

2013 2012 2011
Net revenue $ 928,78t $ 928,51( $ 883,94«
Net loss (27,299 (72,32¢) (21,550)
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6. Inventories
Inventories consisted of the following as of Decem®7, 2013 and December 28, 2012:

Successc Predecessc

2013 2012
Raw materials $ 4,95¢ $ 4,481
Finished good 13,38¢ 9,65¢
Resale item 17,93¢ 22,82F
$36,27¢ $ 36,96:

7. Property, Plant and Equipment
Property, plant and equipment consisted of th@¥atg as of December 27, 2013 and December 28,:2012

Estimated

Useful Life Predecessc

Successo

in Years 2013 2012

Land — $ 84,39¢ $ 82,04:
Buildings 3C 84,76¢ 68,68¢
Leasehold improvemen 5-1C 7,08¢ 5,07(C
Machinery and equipme 3-1C 70,14 126,54:
Vehicles, office furniture and oth 3-1C 67,79¢ 104,35:
Returnable bottle 3 30,40: 47,64!
Customer equipmel 3-1C 114,62¢ 171,27.
Capital assets in progre — 7
459,21¢ 605,61¢
Accumulated depreciation and amortizat (31,189 (275,68)
$428,03¢ $ 329,92¢

As a result of the Merger, the Company reevalutitedair values of Property, plant and equipmerat Note—4 “Acquisition of Predecessor” for further
discussion. During Successor 2013, Predecessor, P0d8ecessor 2012 and Predecessor 2011, the Comgzanded depreciation expense of $29,437,
$44,299, $61,688 and $57,320, respectively.

Approximately $676 of Property, plant and equipnretdte to assets under capital leases as of betkerber 27, 2013 and December 28, 2012. Assets
under capital leases were fully depreciated aseafenber 28, 2012.

Costs incurred to develop software for the Compaimternal use are capitalized and amortized dweestimated useful life of the software, whicthize
years. Costs related to the design or maintenahseftovare for the Company’s internal use is expenass incurred. As of December 27, 2013 and
December 28, 2012, the Company capitalized $1,883836, respectively, of costs associated witlh soiernal-use software in accordance with

ASC 350—Internal-Use SoftwareThe unamortized software development costs &eoémber 27, 2013 and December 28, 2012 were $2/19$2,274,
respectively. Amortization of software developmensts included in the Company’s depreciation expéosProperty, plant and equipment was $326,
$1,092, $1,105 and $974 for Successor 2013, Presi@c2013, Predecessor 2012 and Predecessor 2011.
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8. Intangibles and Goodwiill

2013 Successor as of December 27, 2(

Gross Accumulated Net
Carrying Carrying
Amount Amortization Amount
Intangible assets not subject to amortizatior
Trade name $128,89: $ — $128,89:
Intangible assets subject to amortizatior
Customer listt 243,35: (6,767) 236,59:
Covenants not to compe 41C (22) 38¢&
Total intangibles $372,65! $ (6,789 $365,87(
2012 Predecessor as of December 28, 2(
Gross Accumulated Net
Carrying Carrying
Amount Amortization Amount
Intangible assets not subject to amortizatior
Trade name $ 16,71¢ $ — $ 16,71¢
Intangible assets subject to amortizatior
Customer list: 65,12: (28,28¢) 36,83¢
Covenants not to compe 4,772 (4,27¢) 49€
Total intangibles $ 86,61¢ $ (32,569 $ 54,04¢

The Company amortizes customer lists and covement®o compete acquired in connection with the Meyer 12 years and 5 years, respectively. See
Note—4 “Acquisition of Predecessor” for further alission. Prior to the Merger, the Company amortzestomer lists over 6 weighted average years and
covenants not to compete over 3 weighted averagesyBuring Successor 2013, Predecessor 2013, desste 2012 and Predecessor 2011, the Company
recorded $6,783, $6,154, $9,448 and $5,959, raspgtof amortization expense related to its infilae assets. Based on the current amount of iitieng
assets subject to amortization, the estimated dation expense for each of the succeeding fiveafigears is as follows:

Years Ending

2014 $ 20,36!
2015 20,36!
2016 20,36!
2017 20,36!
2018 20,33¢
Thereaftel 135,19¢

$236,97¢
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Goodwill consisted of the following for Predeces204.1, Predecessor 2012, Predecessor 2013 andsSorc2613:

Direct-to-Consumel Retail Service: Consolidatec
Predecessor
Goodwill at December 30, 20: $ 27,44¢ $ — $ 27,44¢
Acquisitions 12,40 — 12,40
Goodwill at December 28, 20: $ 39,85! $ — $ 39,85!
Acquisitions 2,091 — 2,091
Goodwill at August 30, 201 $ 41,94 $ — $  41,94:
Successol
Goodwill at June 29, 201 $ — $ — $ —
Merger (Note 4 192,48t 6,36¢ 198,84t
Goodwill at December 27, 20: $ 192,48t $ 6,367 $ 198,84¢

In connection with the Merger, Goodwill was adjultes of June 29, 2013. See Note—4 “Acquisitionredcessor” for further discussion.

9. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities isted of the following as of December 27, 2013 Bedember 28, 2012:

Successc Predecessc
2013 2012

Payroll and employee benefits $32,35¢ $ 25,60¢
Sales, property and other ta 3,99( 4,16
Deferred equipment rental rever 3,812 3,79¢
Freight 1,731 1,892
Interest 13,22 13,73!
Deferred facility ren 1,89 1,99¢
Accrued professional servic 1,90« 1,622
Legal Settlement (Note 1. 2,00¢ —
Insurance recovery due to Seller (Note 1,00¢ —
Other 1,36¢ 1,35C

$63,27- $ 54,16(

10. Related Party Transactions
Successor

In connection with the Merger, the DSSG Stockhaldartered into a Stockholders Agreement dated Asigiist 30, 2013 (the “Stockholders Agreement”).
The Stockholders Agreement provides for, amongrdtfiags, (a) an agreement by the DSSG Stockholderste their shares of common stock of the
Company to elect as directors of the Company tHwidual who holds the title of Chief Executive @#r of the Company, one individual that is noméuhat
from time to time by a significant co-investor (gdi to certain continuing ownership requiremeats) the individuals that are nominated from timéne
by funds affiliated with Crestview Partners Il GPPR., including Parent (the “Crestview Stockholdeos an affiliate thereof, (b) restrictions onnisder by
the DSSG Stockholders other than Parent and itetd6 (the “NonCrestview Stockholders”), (¢) @ntrights of repurchase with respect to employee
stockholders, and (d) certain registration rigletsMonCrestview Stockholders following an initialtgic offering of the Company.
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In connection with the Merger, DSSA entered intdanitoring Agreement dated as of August 30, 20b2 (Monitoring Agreement”) with Crestview
Advisors, L.L.C. (the “Manager”) relating to the mitoring of the investment of the Crestview Stodkleos in the Company following the consummation of
the Merger. Under the Monitoring Agreement, DSSAeiguired to (a) pay to the Manager a nonrefundabteial monitoring fee in an amount equal to the
greater of (i) $2,000, and (ii) 2% of EBITDA of D&%nd its consolidated subsidiaries, and (b) reirebthe Manager for all reasonable fees and expense
incurred in connection with its monitoring actiesi. The Company paid to the Manager an amount ¢ég&&l67 in full satisfaction of the Company’s
obligations under the Monitoring Agreement withpest to Successor 2013, which amount is basedpoorated annual fee of $2,000 plus additional costs
incurred of $125.

Effective August 31, 2013, the Company engaged eagh Dillon Schickli (“Schickli”) and Jim L. Turar (“Turner”) to serve on its Board of Directors. |
connection with their respective service, Schigkntitied to $100 annually and is eligible totfdpate in the Company’s medical plan and Turser i
entitled to $60 annually. Each of Schickli and Terris a minority co-investor in the Company.

Predecessor

Pursuant to a Tax Sharing Agreement dated as afb@ctl8, 2007 (the “Tax Sharing Agreement”) amdrgrmhembers of the Company’s consolidated filing
group, which includes each subsidiary of the Corgpaach such subsidiary was required to pay t&Crapany an amount equal to the tax impact of items
of income, loss and credits that were includabldhenFederal Consolidated Income Tax Returns,®Cihmbined Consolidated State Income Tax Retufi
the consolidated group. These amounts due to or the Company were recorded in the Company’s dfi®jto DSSG account. The Tax Sharing
Agreement was terminated effective August 30, 2@ it was noted that any tax attributes of membetse consolidated group as of the terminatioe da
are made available for use by other members afttiep without compensation.

The Company engaged Kelso to provide consultingaatvisory services commencing on November 15, 2B8&0 owned a majority interest in the
Company until the restructuring in 2012, whichiscdssed in more detail in Note—1 “Business Orgation and Basis of Presentatioiri.consideration fc
Kelso providing the foregoing services, the Comppaiyl Kelso an annual fee of $250. The Companyitextad this relationship with Kelso on April 20,
2012. The Company paid Kelso $63 and $250 for Rexbor 2012 and Predecessor 2011, respectively.

The Company engaged G. John Krediet (“Krediet'§e¢ove on the Board of Directors of the Company cemeing March 28, 2006. Krediet was an indirect
minority owner of the Company prior to the Merderconsideration for such services, the Compang gaediet an annual fee of $180. This relationship
was terminated effective April 20, 2012. The Compangaged Krediet to provide certain consultingises to management and the Company’s Board of
Directors commencing April 20, 2012. In consideratfor such services, the Company paid Kredietrarual fee of $50. The Company paid Krediet $25,
$26, $95 and $184 for Successor 2013, Predece8%8r Predecessor 2012 and Predecessor 2011, iesfyect

A partner at the law firm of Stewart McKelvey seives Secretary of the Company until August 9, 20h2 Company also engaged Stewart McKelvey to
provide various legal services during 2012. In adera@tion for such services, the Company paid SteMaKelvey $198 and $286 for Predecessor 2012 and
Predecessor 2011, respectively.

DSW Holding Company, LLC, the majority member ofl&g engaged Turner to serve on the Board of Damscof Seller. Turner was an indirect minority
owner of the Company prior to the Merger. In coagidion for Turner providing the foregoing servick® Company, on behalf of DSW Holding

Company, LLC, paid Turner an annual fee of $10@& Tompany paid Turner $21, $78, $29 and $0 for &smr 2013, Predecessor 2013, Predecessor 201
and Predecessor 2011.

The Company engaged Stewart Allen (“Alletd)provide certain consulting services to manageraed the Board of Directors commencing April 2012.
Allen was a minority indirect owner of the Compamjor to the Merger. In consideration for such s=s, the Company paid Allen an annual fee of $100.
The Company paid Allen $25, $75 and $100 for Sulsme2013, Predecessor 2013, and Predecessor 28p2ctively.
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11.

Long-Term Debt
The Company’s long-term debt and capital leasegahibns consisted of the following as of Decemb&r2013 and December 28, 2012:

Successo Predecessc
2013 2012

Term Loan Facility $320,00( $ —

Notes 350,00( —
Predecessor First Lien Facili — 363,17¢
Predecessor Second Lien Faci — 102,32¢
Capital lease obligatior 11 90
Total debt 670,01: 465,59:
Less debt discout (11,779 (7,419
658,23t 458,18:
Less current portio (3,21) (6,467)
Total lon¢-term debr $655,02! $ 451,72

Successor
Senior Facilities

In connection with the Merger, on the Merger Déte, Company (through DSSA, which is the borrowetarrthe respective credit facilities) received
borrowings under the Term Loan Facility and a $06,8enior secured asset-based revolving credlitfethe “ABL Facility” and, collectively with the
Term Loan Facility, the “Senior Facilities”).

Term Loan Facility

The Term Loan Facility is governed by that cerfgirst Lien Credit Agreement (the “Term Credit Agment”) with Barclays Bank PLC, as administrative
agent, and the other lenders party thereto. Theeggte principal amount of the Term Loan Facil&$B820,000, which was fully funded at closing @ th
Merger, net of discount of $3,200. The Company nemyiest additional borrowings under the Term Loacilfy in an aggregate principal amount up to
$100,000 and additional amounts based on certaileverage ratios.

The Term Loan Facility has a seven-year term anortires in equal quarterly installments in an aggte annual amount equal to 1.0% of the original
principal amount with the balance payable on theaunityt date of August 30, 2020 of the Term Loanikgc The maturity date of the Term Loan Facilisy
August 30, 2020. The weighted average interestasatef December 27, 2013 was 5.25%.

The borrowings under the Term Loan Facility bederiest at a rate equal to, as determined at thep@oy’s option, either (a) a base rate determined by
reference to the highest of (1) the U.S. fedematifurate plus 0.50%, (2) the prime rate of BarcBask PLC, and (3) the adjusted LIBO rate for a-orentt
interest period plus 1.00%, or (b) a eurocurreraty (‘LIBOR”) determined by reference to the casftfunds for eurocurrency deposits in dollars ie th
London interbank market for the interest perioévaht to such borrowing adjusted for certain addél costs, in each case, plus an applicable mafgom
and after the date of delivery of financial statetsecovering the Company’s last fiscal quarter@f2 interest rate margins under the Term LoanliBaci
will be subject to one step down subject to a 1.Q0B©OR floor based upon a net first lien leveragga.

The Company may voluntarily repay outstanding loamder the Term Loan Facility at any time withotgmium or penalty, other than customary
“breakage” costs with respect to eurocurrency laamswith respect to certain repricing transactioosurring within twelve months after the closirfgtee
Merger, which shall be subject to a prepayment premof 1.00%.
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All obligations under the Term Loan Facility areconditionally guaranteed by DSSH and each of DS®4isting and future direct and indirect wholly
owned domestic subsidiaries. The obligations aradantees are secured by (a) first-priority secunitgrests in substantially all of DSSAassets (other th
the ABL Priority Collateral (as defined below)) atidse of each domestic guarantor, including agdeaf the DSSA'’s capital stock by DSSH, in eactecas
subject to certain exceptions (the “NonABL Prior@gllateral”), and (b) second-priority securitydrgsts in all accounts receivable, loan receivaitter
receivables, inventory, related books and recondsgeneral intangibles, deposit accounts, busiméssuption insurance, certain real property, caist
proceeds of the foregoing (the “ABL Priority Cotaal”).

ABL Facility

The ABL Facility is governed by that certain As8stsed Revolving Credit Agreement (the “ABL Credgréement”) with BMO Harris Bank N.A., as
administrative agent, and the other lenders pasgyeto. The aggregate principal amount of the AREiRRy is the lesser of (a) $75,000, and (b) the
Company’s “borrowing baseset forth in the ABL Credit Agreement. In additidhe Company may request one or more incrementalviag commitment:
in an aggregate principal amount up to the greaftéa) $25,000 and (b) the excess of the borroveiage (subject to certain exceptions) over the amafun
the then-effective commitments under the ABL FéacilThe ABL Facility has a five-year term. The ABlacility includes borrowing capacity available for
letters of credit and for short-term borrowings ifsgline loans) on same-day notice.

The borrowings under the ABL Facility bear interasa rate equal to, as determined at the Compamyien, either (a) a base rate determined by eefsx
to the highest of (1) the U.S. federal funds ratrs 9.50%, (2) the prime rate of the Bank of Moalrand (3) the adjusted LIBOR rate for a one-month
interest period plus 1.0%, or (b) an adjusted LIB&Rermined by reference to the costs of fundefwocurrency liabilities in dollars in the London
interbank market for the interest period relevanguch borrowing adjusted for certain additionaltspplus, in each case an applicable margin gersetin
the ABL Credit Agreement. From and after the ddtdedivery of financial statements covering the Qamy’s Successor 2013, Predecessor 2013 and
Predecessor 2012, the applicable margin for suofowings may be adjusted based on availability.

In addition to paying interest on outstanding pipat under the ABL Facility, the Company is reqdite pay a commitment fee to the lenders in respiect
the unutilized commitments thereunder at a ratekigu0.25% per annum if average utilization isagee than 50% and 0.375% if average utilizatioless
than or equal to 50%, which amounts may be adjusased on usage. The Company is also requiredyta pastomary letter of credit fee, including a
fronting fee equal to 0.125% per annum of the agpfesface amount of outstanding letters of credliti customary issuance and administration fees.

The Company may voluntarily repay outstanding loamder the ABL Facility at any time without premiwwnpenalty, other than customary “breakage”
costs with respect to eurocurrency loans.

All obligations under the ABL Facility are uncoriditally guaranteed by DSSH and each of DSSA’s exjsind future direct and indirect wholly owned
domestic restricted subsidiaries. The obligatiams guarantees are secured by (a) first-prioritygcinterests in the ABL Priority Collateral, ai) third-
priority security interests in the NonABL PrioriGollateral.

At December 27, 2013, there were no borrowings utideABL Facility.

10.000% Second-Priority Senior Secured Notes

In connection with the Merger, on August 30, 2003SA issued $350,000 in principal amount of theeNah a private placement. The Notes were issued
under an indenture with Wilmington Trust, NatioAaisociation as trustee. The Notes bear interestatie of 10.000% per annum, payable semi-annimlly
arrears on March 1 and September 1 of each yemmencing on March 1, 2014. The Notes were issuadd&count of 2.663%.

DSSA may redeem the Notes at its option, in whol@ @art, at any time on or after September 1,72&Icertain redemption prices. In addition, DSSdym
redeem up to 35% of the aggregate principal amofiite Notes on or prior to September 1, 2016 Withnet proceeds from certain equity offerings at
certain redemption prices. Prior to September 1720SSA may redeem some or all of the Notes aica pqual to 100% of the principal amount thereof,
plus accrued and unpaid interest, if any, plusagh@icable “make-whole” premium.

The Notes are fully and unconditionally guarantbgdSSH and each of DSSA'’s existing and futureadieead indirect wholly owned domestic restricted
subsidiaries. The Notes and related guaranteeseartged by (a) second-priority security interesthe NonABL Priority Collateral, and (b) third-prity
security interests in the ABL Priority Collaterdhe guarantees may be released under certain caist@incumstances with respect to a subsidiaryajtar
including:
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¢ DSSA's obligations under the indenture are dischargeddordance with the terms of the indenti

e The sale, disposition, exchange or other tem@hcluding through merger, consolidation, amaigtion or otherwise) of the equity interests intsuc
subsidiary guaranto

¢ The designation of such subsidiary guarantor & Unrestricted Subsidia” under the indenture

e The release or discharge of the guarantee &y subsidiary guarantor of the Senior Facilitiesther indebtedness which resulted in the obligetio
guarantee the note

< DSSA's exercise of its legal defeasance option or cavetiefeasance option in accordance with the inder

e Such subsidiary guarantor ceasing to be a dislngiof DSSA as a result of any foreclosure of pledge or security interest in connection with the
Senior Facilities; and/c

e The occurrence of certa“ Covenant Suspension Eve” under the indentur:

The Senior Facilities and the Notes contain certastomary affirmative covenants and events ofudefn addition, the Senior Facilities and Notesin

a number of covenants that, among other thingsicestubject to certain exceptions, DSSA'’s abjlaynd the ability of its restricted subsidiariesgell

assets, incur additional indebtedness, make valpunépayments on certain other indebtedness, pagatids and distributions (See Note 22—“Condensed
Financial Information of Parent Company”) or reghase DSSA's capital stock, create liens on cerasets, make investments, loans, guarantees or
advances, engage in mergers or acquisitions, emntesale/leaseback transactions, engage in cdrtisactions with affiliates, make negative plexige
amend their respective organization documents artdin debt documents, change their respectivalfisgars, change their respective businesseser en
into agreement that restrict dividends from sulasids. The Senior Facilities and the Notes alsdainrrovenants limiting the activities of DSSH.

Future Payments

The required principal repayments on the Compaloyig-term debt and capital lease obligations ferribxt five years are as follows:

2014 $ 3,211
2015 3,20C
2016 3,20C
2017 3,20(
2018 3,20(
Thereaftel 654,00(

$670,01:

The fair values of the Company’s short-term borraysi and long-term debt are classified as LeveltRBiwthe fair value hierarchy and are based onlami
publicly-traded debt securities as of December2®13 and December 28, 2012.

The Company’s December 28, 2012 short-term borrgsvand long term debt approximate fair value bezafisheir variable interest rates. The Company’s
December 27, 2013 short-term borrowings and longrgebt are summarized below at estimated faireslu

Successo
2013
Net Carrying
Estimated
Value Fair Value
Notes $ 341,23¢ $374,50(
Term Loan Facility 316,98t 324,80(
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Predecessor
Credit Facilities Terminated as a Result of the Merger

In connection with the Merger, borrowings under fibleowing credit facilities were repaid and thesasiated facilities terminated.

First Lien Facility

The Company received $365,000 in borrowings undemgor secured term facility dated as of Febr2&y2012 (the “Predecessor First Lien Facility'atth
was set to expire in August 2017. Under the PrestereFirst Lien Facility, base rate loans boreregeat the base rate (subject to a floor equtldmne-
month eurodollar rate plus 1.00%) plus 8.00%, as@Uibor rate loans bore interest at the USD Litate (subject to a floor of 1.50% per annum) plus
9.00%. Interest was payable quarterly. The inteastas of August 30, 2013 was 10.5%.

Second Lien Facility

The Company received $100,000 in borrowings undercand lien facility dated as of February 29, 2(h& “Predecessor Second Lien Facility”) that was
set to expire in February 2018. Under the Predec&scond Lien Facility, base rate loans bore ésteat the base rate (subject to a floor equéldmhe-
month eurodollar rate plus 1.00%) plus 8.50% plpsid-in-kind margin, or PIK Margin, of 4.00% arate loans bore interest at the rate (subject tooa f

of 1.50% per annum) plus 9.50% plus a PIK Margid.60%. Interest was payable quarterly.

$70,000 ABL Facility

The Company entered into a $70,000 asset baseddoitity dated as of February 29, 2012 (the “Pradsor ABL Facility”) that was set to expire on
February 27, 2017. The Predecessor ABL Facilityioied for revolving credit financing, subject torbmwing base availability.

In connection with the repayment of the foregoingrowings, a prepayment penalty of $11,416 andutie off of deferred financing fees and debt disat
of $15,164 were extinguished through interest egpen Predecessor 2013.

Credit Facilities Terminated as a Result of 2012 Restructuring

In connection with a restructuring in 2012, borrogg under the following credit facilities were rigpand the associated facilities terminated:

2011 Letter of Credit Facility

The Company entered into a $50,000 credit facildyed September 2, 2011 (the “Letter of Credit IRgdi pursuant to which certain letters of crediere
issued. Borrowings under the Letter of Credit Fgcbore quarterly interest at a rate equal to 20qlus 1.25% of the face amount of letters credit
outstanding. Proceeds from the Predecessor Fist Eacility and the Predecessor Second Lien Rauikire used to repay all borrowings under the Lette
Credit Facility on February 29, 2012.

DSSG Group Note

The Company received $225,000 in borrowings undeSSG Group Note. Borrowings under the DSSG GMute initially bore interest at 12.0% and
increased incrementally over the term to 15.0%.rded interest was added to the principal amoutt®DSSG Group Note on a quarterly basis. On
April 20, 2012, the Noteholders contributed theesaissociated with the DSSG Group Note (and thgatlins associated therewith) to the Company in
exchange for a majority interest in the Compang Sete—1 “Business Organization and Basis of Prtasien”. At the time the notes were contributed to
the Company, the principal amount of the DSSG Gidafe was $418,010 and it was subject to a 3.5%robase premium of $14,630. Accordingly, this
transaction was classified in Additional paid ippital preferred stock on the Predecessor 2012 Gidased Balance Sheet.
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12.

DSWH Term Facility

The Company received $300,000 in borrowings uniteiSWH Term Agreement. Borrowings under the DSW8fhT Agreement bore interest at either the
base rate (for base rate loans) plus 3.00% oratthodollar rate (for eurodollar rate loans) pl@0%. Interest payments were due on the DSWH Term
Agreement at the end of each rollover period. Rrdsdrom the Predecessor First Lien Facility ardRredecessor Second Lien Facility were used tyrep
all borrowings under a term loan credit agreemea¢d March 2, 2007 (the “DSWH Term Agreement”) @bfaary 29, 2012. Remaining deferred financing
costs of $987 related to the DSWH Term Agreememewegtinguished through interest expense in Predec€012.

2006 Revolving and Term Loan Facility

The Company received $180,000 in borrowings andGEEDin revolving availability under a Revolvingdalierm Loan Credit Agreement dated as of
October 27, 2006. Borrowings under this facilitydmterest at either a base rate or eurodolla; lateach case plus an applicable margin thatbassd on
the “Consolidated Leverage Ratio” of the Compartye principal amount of this facility was payablenirenty-two quarterly installments of $450 with the
remainder due upon maturity. The revolving portdnhe facility was terminated on September 2, 2@rbceeds from the Predecessor First Lien Facility
and the Predecessor Second Lien Facility were wosezgpay all borrowings under this facility on Feary 29, 2012.

2006 Revolving Credit Facility

The Company entered into an $80,000 Revolving €reglieement dated as of October 27, 2006. Borrosvingder this facility bore interest at either the
base rate or at the eurodollar rate plus 1.0%.dedx from the Letter of Credit Facility were useddpay all borrowings under this facility on Septeer 2,
2011.

Commitments and Contingencies
Operating Lease Commitments

The Company has entered into various operating@$efis office space, vehicles, and bottling andrithistion facilities. The future minimum payments
required under operating leases with terms of @@ gr longer are as follows:

Operating

Leases

2014 $10,23¢
2015 5,382
2016 3,64<
2017 2,78
2018 1,47¢
Thereaftel 2,25¢
Total minimum lease paymer $ 25,78

Rental expense related to operating leases duringeSsor 2013, Predecessor 2013, Predecessor i P2edlecessor 2011 was $3,970, $7,704, $11,527
and $9,392, respectively.

Legal Claims

The Company is party to a putative class actiorslainn California alleging that it violated cemgprivacy obligations by recording calls made tlyloits
call centers. The Company reached a binding agneetmeettle the lawsuit for $2,000, which has bpesliminarily approved by the court but is subjert
final court approval. The Company recorded a $2)@0flity in its December 27, 2013 Consolidatedd@ee Sheet in connection with this lawsuit. The
Company settled a separate coverage action withstsance carriers with respect to coverage fedakwsuit for $1,000. Under the Merger Agreemeny, a
insurance proceeds received by the Company refattts lawsuit are required to be paid to thee3elfhe Company is subject to legal claims in the
ordinary course of business. The Company doesei@ve that the resolution of such claims will iégu a material adverse impact on the Company’'s
financial position, results of operations or ligtyd
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13. Financial Instruments and Risk Management

From time to time the Company enters into hedgomfracts with respect to interest rates underréditfacilities and raw coffee beans. The Company
accounts for these instruments in accordance w&f 815—Derivatives and HedgingThe Company does not hold or issue derivativerfaial instrumen
for trading purposes.

Interest Rate Contracts

The Company is subject to long-term variable rafet dbligations in connection with its credit fé@dls. These debt obligations expose the Company to
variability in interest payments due to changeinierest rates. If interest rates increase, intengsense increases. Conversely, if interest Gaesease,
interest expense decreases. The Company belieggsritdent to limit the variability of a portiori ibs interest payments and, therefore, generaijges a
portion of its variable-rate interest obligatioAscordingly, the Company enters into interest tetdge/swap agreements whereby the Company receives
variable interest rate payments and makes fixextaést rate payments on a portion of its debt.

The Company records its interest rate contrac@ther assets in the Consolidated Balance She&dts atlue. Changes in fair value are recordechierest
expense in the Consolidated Statements of Incomssfland Comprehensive Income (LosS).

The table below provides a summary of the intenast cap contract the Company had entered intcatwaige its interest rate exposure related to Predece
indebtedness as of December 28, 2012:

Fiscal Original
Year Maturity
Notional Entered
Amount (Fiscal
Description Borrowing Outstanding Receive Pay Into Year)
Interest rate cap Termdet  $ 300,00( 2% LIBOR 201z 201¢

The foregoing interest rate contract was extingedsim connection with the Merger. The Company hatentered into any interest rate contracts as of
December 27, 2013.

The Company makes use of observable market-bapeatsito calculate fair value, in which case the sneaments are classified within Level 2 of the
valuation hierarchy. Derivative financial instruntethat are traded on an index are valued baselitect or indirect prices and classified within le¢2.
The fair value of the Company’s derivative finanastruments was estimated using the net pressdoevof a series of cash flows on both the capflaod
components. These cash flows were based on yiel@sthat take into account the contractual terhteeoderivatives, including the period of maturdtyd
market-based parameters such as interest ratetatility. The Company incorporates nonperformarisk by adjusting the present value of each ligbil
position utilizing an estimation of its credit rigkapplicable.

The fair value of the interest rate contract sethfabove was recorded at $104 as of December®@2,. 2
The effect of the cash interest expense of devigatistruments in the Consolidated Statementsadrire (Loss) and Comprehensive Income (Loss) for
Successor 2013, Predecessor 2013, Predecesso@P@dIRredecessor 2011 was as follows:

Amount of Gain or (Loss)

Derivatives Not Recognized in

Designated as Hedging Location of Gain or Income on Derivative(a)
Instruments Under (Loss) Recognized il Successc Predecessol

ASC 815 Income on Derivative 2013 2013 2012 2011
Interest rate floor Interest expen:  $ — $— $(942)  $(4,089)

(@) This amount includes cash interest expe
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Derivatives Not
Designated as Hedging Location of Gain or

The effect of the noncash interest expense of dviv instruments in the Consolidated Statementsadme (Loss) and Comprehensive Income (Loss) for
Successor 2013, Predecessor 2013, PredecessorP@dlRredecessor 2011 was as follows:

Amount of Gain or (Loss)
Recognized in
Income on Derivative(b)

Instruments Under (Loss) Recognized il Successc Predecessol

ASC 815 Income on Derivative 2013 2013 2012 2011

Interest rate cap Interest expen: $ — $(49) $(667) $ 1

Interest rate floo Interest expen: — — 94z 3,911
$ — | 3¢9 $27T  $BIW

(b)  This amount includes noncash interest expe

14.

Coffee Bean Contracts

The Company is subject to the variability associat&h the cost of raw coffee beans used in the gamy’'s coffee products. Accordingly, the Company
enters into coffee bean hedging contracts to hddgeisk.

The Company records its coffee bean contractsarCitnsolidated Balance Sheets at their fair valdbanges in fair values are recorded in Other ircom
(expense) in the Consolidated Statements of Indhmes) and Comprehensive Income (LosSS).

The Company was party to various coffee bean cotstiduring Predecessor 2013 and Predecessor 2B&2e Tontracts were extinguished in connection
with the Merger.

The Company uses quoted prices that are availatzletive markets to calculate fair value of itsfeefbean contracts, which measurements are ckbsifi
within Level 2 of the valuation hierarchy. The faalue of the coffee bean contracts the Companyanzety to as of December 28, 2012 was ($63) aasl w
included in Accrued expenses and other curreniliti@s. The effect of the realized Other incomgpense) for the coffee bean contracts in the Caoresteld
Statements of Income (Loss) and Comprehensive laqtuoss) for Predecessor 2012 was ($438) and uredaDther income (expense) was ($63). The
effect of the realized Other income (expense)Herdoffee bean contracts in the Consolidated Stai&sf Income (Loss) and Comprehensive Income
(Loss) for Predecessor 2013 was ($132) and realithdr income (expense) was $63.

Income Taxes
The provision (benefit) for income taxes includbd following for Successor 2013, Predecessor 2Bigjecessor 2012 and Predecessor 2011:

Successc Predecesso
2013 2013 2012 2011

Current expense (benefit)
Federal expense (benef $ — $ 911) $ 291 $ (31)
State expense (benet 24C 292 41C 512

Total current expense (bene! 24C (619 701 20z
Deferred expense (benefit
Federal (benefit) expen: (6,129) (469) (33) (8,587
State (benefit) expen: (92§) 63 (2,090 (1,44%)

Total deferred (benefit) expen (7,05%) (406) (2,129 (10,03))

Provision (benefit) expense for incol $(6,817%)| $(1,025) $(1,427) $ (9,829
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A reconciliation for Successor 2013, PredecesstB2Predecessor 2012 and Predecessor 2011, reshedietween the amount computed by applying the
statutory federal income tax rate to pretax incame reported income tax benefit for Successor 2Bfejecessor 2013, and Predecessor 2012 and income

tax expense for Predecessor 2011 was as follows:

Successc Predecesso
2013 2013 2012 2011

Computed tax expense 35.(% 34.(% 34.(% 35.(%
Permanent differenc—transaction cost (1.9% B.0% 0.(% 0.C%
Permanent differenc—OID 0.C% 0.C% (4.)% 0.C%
State taxes, net of federal ben 5.6% 2.7% 2.7% 5.5%
Change in uncertain tax positio (0.9% 0.C% 0.2% 0.7%
True up of deferred tax balanc (0.9% (4.9% 3.(% 0.C%
Valuation allowanct 0.C% (32.9% (31.9% 2.7%
NOL carryback 0.C% 5.2% (1.0% 0.C%
Other 0.1% 0.1% (0.9)% _0.2%

38.4% 2.6% 3.4% 39.1%

The significant components of the net deferredassets (liabilities) were as follows as of Decen#¥r2013 and December 28, 2012:

Successo Predecessc
2013 2012

Deferred tax liabilities
Property, plant and equipme $ (93,050 $ (52,679
Prepaid and other current ass (4,710 (1,977
Intangibles (121,60Y —
Hedging — (16)

Total deferred tax (liability (216,36 (54,667)
Deferred tax asset:
Allowance for doubtful accoun 1,76( 2,111
Inventory capitalizatiol 2,06t 1,76~
Deferred compensatic 41¢ 43C
Pensior 42% 1,271
Accrued expense 1,85¢ 1,964
Reserve: 8,89: 9,81¢
Stock compensatio — 3,682
Intangibles — 1,69¢
Other 92 69
Federal net operating losses & crei 56,84¢ 37,69:
State net operating losses & cre( 5,08t 6,262

Total deferred tax ass 77,44( 66,76
Valuation allowanct — (16,437

Net deferred tax (liability $(138,92)) $ (4,339

As of December 27, 2013 and December 28, 2012Ctmpany had federal net operating loss carryovie®d 86,158 and $108,640, respectively, and fe
credit carryovers of $2,176 and $652, respectivEfiese net operating loss and credit carryoveisewgire in tax years 2030 through 2033 and 2027
through 2033, respectively. The Company believesttie application of IRC Section 382 will not lirtthe ability to utilize federal net operating loss

carryovers and credits.
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As of December 27, 2013 and December 28, 2012 ¢mpany had net operating loss carryovers in fifatalictions of $72,712 and $111,579,
respectively. As of December 27, 2013 and Decerd8e2012, the Company had state credit carryovie$d 610 and $1,231, respectively, net of federal
benefit. These net operating losses and creditdedgin to expire in tax years 2013 through 2038 2017 through 2023, respectively. Due to the apfibn
of IRC Section 382, $79,966 of state loss carrysvegre written off with the Merger.

Deferred income taxes reflect the net effect offerary differences between the carrying amountsséts and liabilities for financial reporting posps
and the amounts used for income tax purposes.

The Company regularly reviews its deferred tax asfee recoverability, taking into consideratiorchufactors as historical losses, projected futaxalle
income, and the expected timing of the reversakxiting taxable temporary differences. The Comgeas sufficient taxable temporary differences,
exclusive of indefinite lived intangibles, that @&epected to reverse prior to the expiration ofdaterred tax assets, to be able to fully realizexisting
deferred tax assets. As part of the Merger, theee$29,161 of Predecessor valuation allowancewriten off through purchase accounting.

At this time, the Company believes all of its dedertax assets are fully recoverable. There affcrft taxable temporary differences, exclusive of
indefinite lived intangibles, that are expectedewerse prior to the expiration of the deferredaasets, to be able to fully realize the existiafptted tax
assets.

As of December 27, 2013, the gross amount of theamgnized tax benefits was $171, exclusive of@sieand penalties. Of this balance, we estimaief $0
our gross unrecognized tax benefit will reverse uthe expiration of statutes and settlementsndutie next twelve months.

The Company recognizes interest and penaltieseretatunrecognized tax benefits in Income tax (grexpense in the Consolidated Statements ofrire
(Loss) and Comprehensive Income (Loss). For thep¢giods ending Successor 2013, Predecessor 263 d@ssor 2012 and Predecessor 2011 the
Company recorded $0, $0, ($2) and ($137), respglgtiof income related to interest and penaltidése Tompany had accrued $5, $5, $5 and $7 for the
payment of interest and penalties for Successo8,2@kedecessor 2013, Predecessor 2012 and Prente2@%8&, respectively.

A reconciliation of the beginning and ending amoaithe consolidated liability for unrecognized amee tax benefits during Predecessor 2011, Predacess
2012, Predecessor 2013 and Successor 2013 arkoassfo

Predecessc

Balance at December 31, 201 $ 71C
Additions based on tax positions related to theentryeat 42
Additions based on tax positions related to therprear 10€
Reductions for tax positions of prior years dusetilement with taxing authoritic (542
Balance at December 30, 2011 31€
Additions based on tax positions related to theentryeat 13
Reductions for tax positions of prior yei (63)
Reductions for tax positions of prior years dusetilement with taxing authoritic 169)
Balance at December 28, 201 97
Additions based on tax positions related to theanirperioc 12
Additions based on tax positions related to therprear 41
Reductions for tax positions of prior years dusétilement with taxing authoritit (13
Balance at August 30, 201 $ 137
Successc

Balance at June 29, 2013 $—
Merger (Note 4 137
Additions based on tax positions related to theemirperioc _ 34
Balance at December 27, 201 $171
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15.

The Company and its subsidiaries file income tamrres in the U.S. federal jurisdiction and varistate jurisdictions. With few exceptions, the Compa
was no longer subject to U.S. federal, state aaal lor non-U.S. income tax examinations by theaathorities for years before 2009. For U.S. federal
jurisdiction purposes, the statute of limitatioa®pen for tax years 2010 and forward. The statllienitations for state jurisdictions is generatipen from
2009 forward.

Defined Benefit Pension Plan, Multiemployer Plansrad Pos-Retirement Medical Benefits

The Company accounts for its retirement benefipia accordance with ASC—7Tbmpensatior— Nonretirement Postemployment Beneditsl
ASC 715—Compensatior— Retirement Benefitgs applicable.

Defined Benefit Pension Plan
The Company has a defined benefit pension plan‘@B& Plan”), which is frozen.

Pension expense associated with the DBP Plan ipai@uh using the projected unit credit actuariat costhod. The Company’s policy is to fund pension
liabilities in accordance with applicable law, inding minimum and maximum limits imposed by the Eagpe Retirement Income Security Act of 1974
federal income tax laws. DBP Plan assets are iaddnta diversified portfolio consisting primarity domestic and international mutual funds, anddoon
funds.

The measurement date used to determine pensiofiteemaler the DBP Plan is Decembers&if each plan year.
The DBP Plan weighted-average asset allocationsistoof the following as of December 27, 2013 art&nber 28, 2012:

Successc Predecessc
2013 2012
Asset category
Equity fun—domestic 38% 53%
Equity func—internationa 13 22
Fixed income 44 2t
Balanced asset allocatis 5 —
100% 10(%

Pension Plan Asset Allocation and Investment Stragg
The Company’s asset allocation and investmentegtyas based on several factors including:
e The projected liability stream of benefits and tlosts of funding to covered employe
¢ The relationship between the current and projeassets of the Plan and the projected actuaridlitiabtream;
¢ The historical performance of capital markets amjd$or the perception of future st—and lon¢-term capital market performance; &
*  The perception of future economic conditions, idatg inflation and interest rate assumptic

As part of its asset allocation and investmenteagyy the Company identifies target allocationséigible asset classes and, where appropriatedei
ranges within which each asset class can flucamtepercent of the total fund. The Company investh asset class at all times in either casha@r ¢
equivalents) or permitted securities within eackeaislass. The asset classes may be rebalancedirerto time to align the current asset mix wittategic
targets.

DBP Plan assets are classified as Level 2 and L3wathin the fair value hierarchy for Successot2@nd are based off significant observable inpats
unobservable inputs, respectively. The pensiontasse invested in a series of disparate fundss@ hends mimic the broad spectrum typically usedafo
balanced portfolio allocation. The types of fundsge from small cap to large cap, internationahdoand money market funds. The fair value was
established for some funds based on the actualaheakue of the publically traded fund investedh@tfair values were established based on the wdlue
the underlying specific stock or commercial paper.
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DBP Plan assets are classified as Level 1 in tine@déue hierarchy for Predecessor 2012 and aresied in publicly traded balanced funds.

Quoted Pricet

in Active Significant Significant
Markets for Observable Unobservable
Identical
Assets Inputs Inputs
Successo (Level 1) (Level 2) (Level 3) Total
Equity $ — $ 3,84¢ $ — $3,84¢
Shor-term fixed income — 2 — 2
Fixed income — 2,98¢ 37¢ 3,36¢
Balanced Asset Allocatio — 381 — 381
December 27, 201 $ — $ 7,21¢ $ 37¢ $7,597
Quoted Pricet
in Active Significant Significant
Markets for Observable Unobservable
Identical
Assets Inputs Inputs
Predecesso (Level 1) (Level 2) (Level 3) Total
Equity $ 4,62 $ — $ — $4,62:%
Shor-term fixed income 38¢€ — — 38€
Fixed income 1,152 — — 1,152
December 28, 201 $ 6,161 $ — $ — $6,161
The following is a summary of the activity for thension assets whose fair value is classified asll# during Successor 2013:
Successor 201
Fair Value Measurement Using Significant Unobservale Inputs
(Level 3)
Purchases, Sale
Balance at
Return on Assets and Settlements December 27
Balance at Still Held at the
June 29, 201 End of the Perioc _ Net 2013
Real Estate $ — $ 4 $ 37¢E $ 37¢
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The following table sets forth the DBP Plan’s fuddgatus and amounts recognized in the Companyis@idated Balance Sheet as of period end for

Successor 2013, period end Predecessor 2013 andnaed Predecessor 2012.

Successc Predecesso
2013 2013 2012
Change in projected benefit obligatior
Projected benefit obligation at beginning of per $ — $ 9,49t $ 8,677
Merger (Note 4 8,65¢ — —
Interest cos 13€ 24¢ 38t
Actuarial (gain) los: (13 (907) 682
Benefits paic (95) (181) (249)
Projected benefit obligation at end of per 8,68: 8,65¢ 9,49t
Change in plan asset
Fair value at beginning of ye 6,94< 6,161 4,97¢
Actual return on plan asse 60C 58( 76€&
Employer contribution 14¢ 384 663
Benefits paic (95) (187) (249
Fair value at end of peric 7,59¢ 6,94 6,161
Funded status
Assets under obligatic (1,08¢) (1,71)) (3,339
Net amount recognize $ (1,085 $(1,71)) $(3,339)
Amounts recognized in the Consolidated Balance Siwef December 27, 2013 and December 28, 201gsterof:
Successc Predecessc
2013 2012
Long-term liabilities $(1,085) $ (3,339
$(1,085) $ (3,339
There were no amounts included in long-term agsetsirrent liabilities as of December 27, 2013 ecBmber 28, 2012.
Successc Predecessol
2013 2013 2012 2011
Components of net periodic benefit cos
Interest cos $ 13¢ $ 24¢ $ 38E $ 39¢
Expected return on plan ass (153) (26€) (310 (299)
Amortization of net los — 61 87 36
Net periodic benefit (credit) co $ (15 $ 41 $ 162 $ 13€
Successc Predecessol
2013 2013 2012 2011
Other changes in plan assets and benefit obligatismecognized in other comprehensive
income (pre-tax)
Net (gain) los: $ (46)) $(1,219) $ 22t $1,62(
Amortization of net los — (62) (87) (36)
Total recognized in other comprehensive (incoms$ $ (46]) $(1,280) $ 13¢€ $1,58¢

The net loss that will be amortized from accumuaither comprehensive income into net periodic ieoest over the next fiscal year is $0.
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The accumulated benefit obligation as of Decem@eR213 and December 28, 2012 was $8,683 and $>dffectively.
Amounts included in Accumulated OCI (pre-tax) wassfollows as of Successor 2013, Predecessor 20@i3redecessor 2012:

Successc Predecessc Predecessc
2013 2013 2012
Net actuarial (gain) los $ (46)) $ 2,24 $ (3,520

$ (46)) $ 2,24 $ (3,520

The Company expects to contribute $537 to the DBR B 2014 of which $53 will be related to the 3qdan year. During 2013, the Company contributed
$533 to the DBP Plan, of which $149 relates to 8ssor 2013 and $384 relates to Predecessor 2013.

The following benefit payments are expected to &id:p

Years ending

2014 $ 35C
2015 36C
2016 38C
2017 40C
2018 43C
2012023 2,66(

Weighted-average assumptions used to determindibebkgations were as follows as of December 2713 and December 28, 2012:

Successc Predecessc
2013 2012
Discount rate 4.7%% 4.0(%
Rate of compensation incree N/A N/A

Weighted-average assumptions used to determingenieidic benefit cost were as follows for Succe284r3, Predecessor 2013, Predecessor 2012 and
Predecessor 2011:

Successc Predecesso
2013 2013 2012 2011
Discount rate 4.7%% 4.0(% 4.5(% 5.5(%
Rate of compensation incree N/A N/A N/A N/A
Expected return on plan ass 8.0(% 8.0(% 8.0(% 8.0(%

The expected long-term rate of return on DBP Pkme® was developed based on a capital marketd mbidh uses expected class returns, variance and
correlation assumptions. The expected class retuens developed starting with current treasurydgelnd then adding corporate bond spreads and/equit
risk premiums to develop the return expectatiomgézh class. The expected class returns are fdflwaking and are not developed by an examinatfon o
historical returns. The variance and correlaticsuasgptions are also forward-looking. They take Etoount historical relationships, but are adjusted
reflect expected capital market trends.

Multiemployer Plans

In connection with certain collective bargainingegments that the Company is a party to, the Coynisarequired to make contributions on behalf of
certain union employees to multiemployer pensi@mgl The ongoing contributions and liabilities assted with these plans are not material.
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Post-Retirement Medical Benefits

The Company provides post-retirement medical cgefar qualified former employees. 31 employeescareently participating in this program and no
additional employees will become eligible. Beneiterage expires when the participant reachesgb®f65. The youngest eligible participant turBsré
2014. This plan is not funded and the liabilityn@t collateralized. The measurement date usedteordme accumulated post-retirement benefits is
December 3%t.

The following table sets forth the plan’s fundeatss and amounts recognized in the Company’s Ciolagetl Balance Sheet as of Successor 2013,
Predecessor 2013 and Predecessor 2012:

Successc Predecesso
2013 2013 2012
Change in accumulated pos«retirement benefit obligation
Projected accumulated p-retirement benefit at beginning of peri $ — $ 95 $ 254
Merger (Note 4 39 — —
Interest cos 1 1 8
Actuarial (gain) — (57 (34)
Benefits paid, net of contributio 1 — (139
Accumulated po-retirement benefit obligation at end of per 41 _ 39 95
(Unfunded) status at end of ye $ (4) $(39) $ (99
Successc Predecesso
2013 2013 2012 2011
Components of net periodic posretirement benefit cost
Interest cos $ 1 $ 1 $ 8 $ 1¢
Amortization of net (gain — (131) a73) (162)
Amortization of prior service (credi — (39 (66) (6€)
Net periodic po«-retirement benefit (credi $ 1 $(164) $(231) $(209)
Successc Predecesso
2013 2013 2012 2011
Other changes in plan assets and benefit obligatismecognized in other comprehensive income
(pre-tax)
Net (gain) $ — $ (57) $ (34 $ (11
Amortization of net gail — 131 fINGE 162
Amortization of prior service crec — 34 66 6€
Total recognized in other comprehensive | $ — $ 10€ $ 20¢ $ 217

Amounts recognized in the Consolidated Balance Siwef December 27, 2013 and December 28, 201gsterof:

Successc Predecessc

2013 2012
Current liabilities $ 41 $ 79
Long-term liabilities — 16
Accrued posretirement benefit cos $ 4 $ 95

There were no amounts included in short-term ogtamm assets as of December 27, 2013 and Dece&28p2012.
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Amounts included in Accumulated OCI (pre-tax) wassfollows as of December 27, 2013 and Decembe2@R:

Successc Predecessc
2013 2012
Net actuarial los $ — $ 40€
Prior service credi — 51
$ — $ 457
The following benefit payments are expected to &id:p
Years Ending
2014 $ 41

Thereaftel —

Assumed health care cost trend rates were as felémwof December 27, 2013 and December 28, 2012:

Successc Predecessc
2013 2012
Health care cost trend rate assumed for next year 7.5(% 8.0(%
Rate to which the cost trend rate is assumed tlinéethe ultimate trend rat 7.5(% 8.0(%
Year that the rate reaches the ultimate trend 201¢ 201z

The following table shows the impact that a chaingbe trend rate assumption would have on lidegiand post-retirement expenses:

Actual Trend

-1.00% Rate +1.00%
2014 service cost and interest cost $ 2 $ 2 $ 2
Accumulated po-retirement benefit obligatio $ 41 $ 41 $ 41

Weighted-average assumptions used to determindibebkgations were as follows as of December 2713 and December 28, 2012:

Successc Predecessc
2013 2012
Discount rate 4.7%% 4.0(%
Rate of compensation incree N/A N/A

Weighted average assumptions used to determingeniedic benefit cost were as follows for Succe&8dr3, Predecessor 2013, Predecessor 2012 and
Predecessor 2011:

Successc Predecesso
2013 2013 2012 2011
Discount rate 4.7%% 4.0(% 4.5(% 5.5(%
Rate of compensation incree N/A N/A N/A N/A
Expected return on plan ass N/A N/A N/A N/A

Defined Contribution and Nonqualified DeferredCompensation Plans
Defined Contribution Plans

DSSA sponsors the DSSA Retirement Savings PlarfiRB®”). The RSP is a defined contribution plart fvavides for employee contributions as well as
employer matching contributions. Eligible employeesy contribute between 1% and 25% of their preexings and DSSA matches 50% of the first 6%
contributed. The matching contributions under ti&PRvere $1,011, $2,508, $3,162 and $2,813 for Ssoc®2013, Predecessor 2013, Predecessor 2012 an
Predecessor 2011, respectively.
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17.

The RSP also includes a profit sharing componentwal contributions are made by the Company atligeretion of the Company’s Board of Directors.
This contribution is for employees who have workadthe Company for at least one year and is baseal percentage of the employees’ salaries. The
Company did not make any contributions during Sssce2013, Predecessor 2013, Predecessor 2018dedessor 2011.

The Company’s contributions to the RSP vest forlegges over five years as follows: 0%, 25%, 50986 %5hd 100%.

Nonqualified Deferred Compensation Plans

The Company maintains a deferred compensationtpkris available for certain employees of predsaesrganizations (the “Historical Deferred
Compensation Plan”). Eligible employees contriltotéhe Historical Deferred Compensation Plan. ThenBany accrued interest of 2.5% for each of
Successor 2013, Predecessor 2013, PredecessoaPzedecessor 2011. Historical Deferred CompiensBtan balances are distributed upon termine
of employment. The Historical Deferred Compensaktan is not funded and the liability is not cafialized. The Company’s liability under the Histadi
Deferred Compensation Plan was recorded in shdrtany-term liabilities and was $608 and $717 aBefember 27, 2013 and December 28, 2012,
respectively. The Company’s interest expense rblat¢he Historical Deferred Compensation Plan $&s510, $18 and $24 for Successor 2013,
Predecessor 2013, Predecessor 2012 and Predez@sdorespectively.

The Company also maintains a deferred compenspléonavailable for a limited number of higher seldremployees (the “Executive Deferred
Compensation Plan”). Eligible employees contrittotéhe Executive Deferred Compensation Plan. Thagamy accrued interest of 2.5% for each of
Successor 2013, Predecessor 2013, PredecessoaF2edecessor 2011. Executive Deferred Compendeiian balances are distributed upon termini
of employment. The Executive Deferred Compensdgiam is not funded and the liability is not collaiezed. The Company’s liability under the Execetiv
Deferred Compensation Plan was recorded in shdrtany-term liabilities and was $650 and $609 aBefember 27, 2013 and December 28, 2012,
respectively. The Company’s interest expense mlatehis plan was $5, $10, $14 and $13 for Sucre313, Predecessor 2013, Predecessor 2012 and
Predecessor 2011, respectively.

Stock Compensation Plar

As discussed in Note—2 “Summary of Significant Ageting Policies”, the Company adopted the Stock @emsation Plan to provide certain stock options
to eligible employees. The Stock Compensation Blghorized the Company to issue stock options ¢oiee a maximum of 625,000 shares of the
Company’s common stock. As of December 28, 204gksbptions had been issued under the Stock Corapienslan to acquire 488,038 shares of the
Company’s common stock.

The Stock Compensation Plan and the associatethodisg stock options were terminated in conneatith the Merger. This resulted in a charge of
$1,616 during Predecessor 2013. The Company haadopted any new stock option plans as of Dece@be2013.

Under the terms of the Stock Compensation Planqualified stock options were priced at or abovefttiemarket value of the Company’s stock on theeda
of the grant. Typically, nonqualified stock optiogrented under the Stock Compensation Plan vestedeinty percent increments starting on the ingiant
date and on each anniversary thereafter for foarsyand expired on the tenth anniversary of thetgfate.

The Company adopted the fair value method of réngrstock-based compensation expense in accordgititédSC 817—Stock Compensatiarwith the
Company’s initial offering of employee stock optioDuring Predecessor 2013, Predecessor 2012 addd@&ssor 2011, the Company recognized pre-tax
stock compensation expense of $2,400, $1,558 aj&Y&1respectively. As of Predecessor 2013, Predec2012 and Predecessor 2011, the Company had
$0, $2,832 and $4,397 of total unrecognized comgt@rscost, respectively, related to nonvestedeshased compensation arrangements granted under the
Stock Compensation Plan. This cost recognizedoak-4tased compensation expense over a weighteage/eeriod of 1.7 years in 2012 and 2.4 years in
2011. This expected cost did not include the impéetny future stock-based compensation awards.
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The fair value of stock options were determinedtendate of grant using the Black-Scholes optiaoipyg model that uses various assumptions notéldein
following table. Expected volatility was based asttrical volatility of similar entities within thbeverage services industry that are public estéied other
factors. The Company used the simplified methoglstimate the expected term of the options. The@gdderm of the stock options granted represethie
period of time that options were expected to baetanding. The risk-free rate was based on U.S stlirgayields for the expected term of the options.

Successc Predecesso
2013 2013 2012 2011
Risk-free interest rate (average) NA 3.1% 3.1% 3.1%
Volatility NA 80.(% 80.(% 80.(%
Dividend yield NA 0.C% 0.C% 0.C%
Lives of options NA 6.5 year 6.5 year 6.5 year

There were no options granted under the Plan d@irggessor 2013, Predecessor 2013 or PredecedsbrA0of Predecessor 2013, the Company had
unrecognized compensation cost related to nonvestaie-based compensation arrangements grantedthedgtock Compensation Plan. The following
table depicts the number of shares outstandingyited average exercise price, weighted averageimgmgdife, and the weighted average grant-date fai

value:
Weighted Weighted Weighted
Average Average Aggregate
Average Remaining Grant- Date
Number Exercise Intrinsic
Predecesso of Shares Price Life (Yrs.) Fair Value Value
Outstanding at December 31, 201 277,77: $ 48.7¢ 6.4¢ $ 28.62 $ —
Granted 225,00( 24.8] 17.9:
Forfeited or cancele (12,429 50.07% 29.5:2
Outstanding at December 30, 2011 490,34¢ 37.7¢ 7.21 23.6¢ $ —
Forfeited or cancele (5,400 41.0¢ 24.72
Outstanding at December 28, 2012 484,94 37.7( 6.1¢ 23.6¢ —
Forfeited or cancele (484,949 37.7(C 23.6¢
Outstanding at August 30, 2013 — $ — — $ — $ —
Exercisable at August 30, 201 — $ — — $ — $ —

The grant date fair value of the options grantednduthe year ended December 30, 2011 was $3,46in@Predecessor 2012, the Company did not
repurchase vested options from terminated employees

18. Business Segment and Geographic Informatio

The “management approach” has been used to prémgefallowing segment information. This approacbhased upon the way the management of the
Company organizes segments within an enterprisméking operating decisions and assessing perfaren&inancial information is reported on the basis
that it is used internally by the chief operatiregidion maker (the “CODM?”) for evaluating segmeatfprmance and deciding how to allocate resour@es t
segments. The Company'’s chief executive officertden identified as the CODM.

The Company has two operating segments and repogagments, which are presented below:

« Direct-to-Consumer Services consist of salgsroflucts and equipment rental income from the Gomjg Home and Office Delivery (*‘HOD”) of
bottled water services, OCS and filtration serviddge Company sells bottled water, brewed beveragdsancillary products, and rents water
dispensers, brewed beverage equipment and filtraimipment to residential and commercial custoniZirect-to-Consumer Services are provided
through the Compar's national network of sales and distribution féieifi, vehicles and route

* Retail Services consist of sales of the Comfzangnreturnable branded and private label onetandand a half-gallon high-density polyethylene
(“HDPE") bottles, as well as branded polyethyleaeephthalate (“PET”) bottles, to major retaileree$e products are distributed to retailers in 46
states
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19.

These operating segments were determined baséu orature of our sales channels. The measurearthased to assess the reportable segment’s oyperati
performance are revenues and gross profit (exajud@preciation expense). A measure of assets apphicable, as segment assets are not regularly
reviewed by the CODM for evaluating performancelwcating resources. The table below presentsrimdtion about the Company’s reportable segments
for Successor 2013, Predecessor 2013, Predecéxsbnd Predecessor 2011:

Successo Predecesso
2013 2013 2012 2011

Net revenue
Direci-to-Consumer Service $260,40: $541,49:  $745,05¢  $628,01:
Retall Service! 37,83¢ 85,86¢ 149,49 137,20¢

Total revenue 298,23 627,35¢ 894,55: 765,22:
Segment gross profit (excluding depreciation exper}
Direct-to-Consumer Service 196,15( 406,89 562,61¢ 492,55
Retall Service! 2,931 7,324 13,02¢ 10,68:

Total reportable segment gross profit (excludingrdeiation expense 199,08: 414,22: 575,64« 503,24(
Expenses not allocated to the reportable segn 216,82( 453,77 617,75: 527,97(

(Loss) income before income tax $(17,739| $(39,55¢) $(42,107) $(24,73()

Expenses not specifically related to the reportablgments are shown separately in the above rdiedioci to consolidated income (loss) before income
taxes. Expenses not allocated to the reportablmeety are comprised of freight charges, variableufacturing costs, depreciation & amortization,
compensation, other corporate support related cosesest expense and other, net costs.

For Successor 2013, Predecessor 2013, Predec@€4sbald Predecessor 2011, no customer representediman 10% of the Company'’s total revenues.
The Company does not earn revenues or have lord-tigsets located in foreign countries. In accaelarth GAAP enterprise-wide disclosure
requirements, the Company’s net revenues from eakeustomers by main product lines are as follows:

Successo Predecesso
2013 2013 2012 2011

Water Delivery Service Returnable (5G/3G) $129,96: | $270,93: $376,47¢ $362,93!
Water Delivery Service Small Pack (PET/HDF 61,08¢ 137,79¢ 224,11 206,26:
Coffee & Break room supplie 53,50: 107,98! 139,07: 58,15¢
Filtration 7,892 14,797 19,58! 12,70:
Rental Equipment (Water dispensers/brew 25,47¢ 51,29¢ 75,93: 73,99(
Other 20,31¢ 44,55( 59,37¢ 51,17¢

$298,23 | $627,35¢ $894,55.  $765,22(

A measure of assets is not applicable, as segmssetsaare not regularly reviewed by the chief dpegalecision maker for evaluating performance and
allocating resources to the segments. The Compadifier revenues from external customers incluéeggrsurcharge fees, finance and termination fad:
the sale of three- and five-gallon polycarbonatilés

Supplemental Cash Flow Disclosurt

Supplemental Disclosure of Cash Flow Information

Cash paid for interest during Successor 2013, esder 2013, Predecessor 2012 and Predecessowa®HP2,927, $60,897, $46,184 and $21,845,
respectively.

Cash (received) paid for income tax during Sucae®8®3, Predecessor 2013, Predecessor 2012 anelcBssdr 2011 was $(652), $490, ($783) and
($5,693), respectively.
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20.

21.

Capital expenditures included in the Company’s Actts payables during Successor 2013 and Prede@&k®dmere $1,278, and $2,839, respectively.

Supplemental Disclosure of Noncash Financing Actities

During 2012, the Company converted $432,641 of datihe DSSG Group Note to Participating PrefeBtxtk (additional paid in capital preferred stock)
in the amount of $432,600 and preferred stock af $4

Preferred Stock

On April 20, 2012, the Company authorized and idsti¢ 37,846 shares of preferred stock (“Prefertedks), with a par value of $0.01 per share, at an
Original Issue Price of $104.56, in exchange f@32;841. The Preferred Stock had a liquidation pesfee equal to $104.56 per share, subject to anti-
dilution adjustments, plus accrued but unpaid dimils. The Preferred Stock had equal voting riglits the common stock and were eligible to receive
cumulative preferential distributions of 15% anmyathen authorized by the Board of Directors of @@mpany. Dividends earned but not declared or paid
as of December 27, 2013 and December 28, 2012%Geaand $44,928, respectively. During the Predecqs=iod, the cumulative preferred dividends on
the Preferred Stock have been presented as a i@dotincome available to common shareholdershenGonsolidated Statements of Income (Loss) and
Comprehensive Income (Loss).

The Preferred Stock was convertible upon eitharaifying initial public offering (“IPO”) or a chage of control transaction. Upon a qualifying IPfe t
Preferred Stock was mandatorily convertible intmowon shares on a 1:1 conversion ratio. In additioronverting into common shares, the Preferredk
entitled a holder to receive an amount in cash legutae liquidation preference. Upon a changearitrol transaction, the Preferred Stock could Haeen,
upon selection of the holder, converted to comnim@res and received the liquidation preference payimecash or treated the event as a deemed
liquidation. In the event of an involuntary liqutdan or deemed liquidation, the Preferred Stock Midwave been entitled to the liquidation preferewbéch
would have been paid out before the common shBezause the Preferred Stock was contingently redblenupon a change of control, the shares are
presented outside of permanent equity on the acaoyipg consolidated balance sheets.

At December 27, 2013, there were no preferred stbekes issued and outstanding as the sharesedsemed in conjunction with the Merger. At
December 28, 2012, the number of preferred stoakeshissued and outstanding was 4,137,846.

Condensed Financial Information of Parent Compay

The Company has no material assets or standala@rat@gms other than its direct ownership of theestaf DSSH.

The Senior Facilities and the indenture governirgNotes restrict the Company'’s ability to obtainds from its subsidiaries through dividends, loans
advances. Accordingly, this condensed financiarimfation has been presented on a “Parent-only’sbllsider a Parent-only presentation, the Company’s
investments in its consolidated subsidiaries aesgmted under the equity method of accounting.

The following tables present the financial positafrthe Company as of December 27, 2013 and Dece®®@012, and the results of operations for the
periods of Successor 2013, Predecessor 2013, jisaalended December 28, 2012, and fiscal yeardeDdeember 30, 2011.

11-43



DSS Group Inc.
Condensed Balance Sheet

Predecessc
Successo
2013 2012
Assets
Investments in DS Services Holdings, Inc. and slihses $250,05° | $ —
Deferred tax asse — 31,12
Other asset — 83
Total assets $250,05 | $ 31,20¢
Liabilities and Shareholders’ Equity
Current Liabilities
Accumulated losses of DS Services Holdings, Ind. saubsidiaries in excess of investm $ — | $ 2753
Deferred tax liabilities — 2,56¢
Total current liabilities — 30,09°
Payable to affiliate — 8,33t
Total liabilities — 38,43:
Preferred stock; $0.01 par value; 1,000,000 autkdrshares as of December 27, 2013 and 4,137,846r&ed shares as of
December 28, 2012; 0 shares issued and outstaadiofjDecember 27, 2013 and 4,137,846 shares issukdutstanding as of
December 28, 201 — 432,64
Shareholder¢ equity (deficit)
Total shareholders equity (deficit) 250,05 (439,86
Total liabilities, preferred stock and shareholder’ equity (deficit) $250,05 | $ 31,20¢
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DSS Group Inc.

Condensed Statements of Net Loss and Comprehensivess

Selling, general and administrative
Operating los:
Other income (expens

Interest expens

Other, ne

Equity in net income (loss) from investment in D&\Sces Holdings, Inc. and

subsidiaries
Other income (expens
Loss before taxe
Income tax expense (bene!
Net loss
Other comprehensive (loss) income, net of
Less: Cumulative dividend on Preferred St

Net loss attributable to common shareholc
Net (loss)

Change in periodic pension and other postretireroastss, net of tax expense (bene

of $180, $449, ($103) and ($7C
Comprehensive los

Cash flows from operating activities
Net cash provided by (used in) operating activi

Cash flows from investing activities

Investment in DS Services Holdings, Inc. and subsies
Net cash used in investing activiti

Cash flows from financing activities

Equity contributior

Due (to) from affiliate

Successo Predecesso
2013 2013 2012 2011
§ — $ — § — $ 147¢

— — — (1,179

— — (34,120 (56,270)

— (1,589 (6,409 —
(10,927 (23,830 (1,22¢9) 21,05t
(10,927) (25,419 (41,759 (35,21%)
(10,927 (25,419 (41,759 (36,390

— 13,11 (1,079%) (21,489
(10,927 (38,537 (40,68%) (14,907

0 43,68( 44 ,98: 0
$(10,92)) $(82,217) $(85,617) $(14,90))
$(10,929) $(38,537) $(40,685) $(14,90))

281 711 (243) (1,097)

$(10,64)) $(37,82) $(40,92¢) $(15,99)
DSS Group Inc.
Condensed Statements of Cash Flows
Successo Predecesso

2013 2013 2012 2011
$ — $(2,260) $(7,30¢) $2,18(

(260,699 — — —

(260,699 — — —

260,69¢ — — —
— 2,26( 6,121 (1,80¢)
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22.

Successo Predecesso
2013 2013 2012 2011
Preferred stock issuance — — 41 —
Net cash provided by (used in) financing activi 260,69¢ | 2,26( 6,162  (1,80¢€)
Net increase (decrease) in cash and cash equis — — (2,14¢) 374
Cash and cash equivalents
Beginning of yea — — 1,14¢ 772
End of yeal $ — |$— $ — $1,14¢

At December 27, 2013, restricted net assets o€thapany’s consolidated subsidiaries approximat&&0#2million. During Successor 2013, Predecessor
2013 and Predecessor 2012, the Company’s consadidabsidiaries did not pay any cash dividendeedompany.
Subsequent Even

The Company has evaluated all activity through At1@9, 2014, the date these financial statemergsawailable to be issued, and concluded that no
subsequent events have occurred that would receéognition or disclosure in these financial staats.
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(in thousands of dollars, except share d:
Assets
Current assel

Cash and cash equivalel

Trade accounts receivable, net of allowance fobtfataccounts of $3,545 and $4,513, respecti

Inventories
Prepaid and other current ass
Income tax receivabl
Deferred tax asse
Total current asse
Property, plant and equipment, |
Intangibles, ne
Goodwill
Other asset
Deferred financing costs, n
Total asset

Liabilities and Shareholders’ Equity
Current liabilities
Current portion of lon-term debt
Accounts payabl
Accrued expenses and other current liabili
Current portion of insurance resen
Customer deposit
Total current liabilities
Long-term debt, less current portion, less disco!
Insurance reserves, less current por
Other lon¢-term liabilities
Deferred tax liabilities
Total liabilities
Commitments and contingencies (Note
Shareholde’ equity

Common stock; $0.01 par value; 1,000 authorizedeshd 99 shares issued and outstan

Additional paid in capita
Accumulated other comprehensive inca
Accumulated defici

Total shareholde’ equity

Total liabilities and sharehold¢ equity

DSS Group, Inc.
Unaudited Condensed Consolidated Balance Sheets

Exhibit 99.2

September 2€ December 27
2014 2013
$ 19,55¢ $ 34,300
109,88t 97,17¢
41,41¢ 36,27¢
8,26¢ 11,40:
85¢ 1,60¢
26,12° 26,12,
206,11° 206,90:
415,36( 428,03t
351,02¢ 365,87(
200,07¢ 198,84¢
6,82¢ 5,18(
24,89: 28,85¢
$ 1,204,30. $1,233,69
$ 3,20( $ 3,211
41,04¢ 31,17
38,08( 63,27
11,86¢ 14,05¢
32,61¢ 32,40¢
126,81« 144,12.
654,22! 655,02!
16,37 16,40:
3,417 3,03z
161,71¢ 165,05:
962,54 983,63¢
263,39¢ 260,69¢
281 281
(21,926 (10,929
241,75: 250,05
$ 1,204,30. $1,233,69.

The accompanying notes are an integral part okthesudited condensed consolidated financial sexien



DSS Group, Inc.
Unaudited Condensed Consolidated Statements of Ine® (Loss) and Comprehensive Income (Loss)

Successo Successol
June 28, 201¢ June 29, 201¢
to to
(in thousands of dollars September 26, 201 September 27, 201
Net product sale $ 234,63 $ 65,88¢
Net rental incom 25,17¢ 7,86¢
Net revenue 259,81! 73,75¢
Cost of products sol 101,68: 28,14¢
Cost of rental 3,202 79z
Cost of revenu 104,88: 28,93¢
Gross profit 154,93: 44,81¢
Selling, general and administrati 134,30: 40,06¢
Amortization of intangible asse 5,09( 1,69(
Operating incom: 15,53¢ 3,06(
Other expens
Interest expens (15,029 (10,24°)
Other income (expense), r (250 —
Other expense (15,27) (10,24)
Income (loss) before income tax 267 (7,187)
Income tax (expense) bene (267) 2,77:
Net income (loss $ 6 $ (4,414
Less: Cumulative dividend on preferred st — —
Net income (loss) attributable to common sharehsl| $ 6 $ (4,419
Net income (loss $ 6 $ (4,414
Other comprehensive loss, net of
Change in periodic pension and other postretireroesis, net of tax benefit of $0,
$0 and $461, respective — —
Comprehensive income (los $ 6 $ (4,419

The accompanying notes are an integral part oktbeaudited condensed consolidated financial setien

Predecesso
June 29, 201:
to

August 30, 201
$ 152,24
16,85«
169,09!
63,32:

2,47¢

65,80(
103,29!
105,39!
1,45¢

(3,556)
(36,789
13

(36,779
(40,33)
1,101
$  (39,23)
14,97¢
$  (54,20)
$  (39,23)

75¢
$  (3847)



DSS Group, Inc.
Unaudited Condensed Consolidated Statements of Loaad Comprehensive Loss

Successol Successo
December 28, 201 June 29, 201¢
to to
(in thousands of dollars September 26, 201 September 27, 201
Net product sale $ 666,66: $ 65,88¢
Net rental incom 75,06¢ 7,86¢
Net revenue 741,72¢ 73,75¢
Cost of products sol 292,21 28,14¢
Cost of rental 9,75: 79z
Cost of revenu 301,96« 28,93¢
Gross profit 439,76! 44,81¢
Selling, general and administrati 393,61t 40,06¢
Amortization of intangible asse 15,27 1,69(
Operating incom: 30,87¢ 3,06(
Other expens
Interest expens (44,95)) (10,247
Other income (expense), r 282 —
Other expense (44,669 (10,24)
Loss before income tax (23,7979 (7,187
Income tax benefi 2,78¢ 2,77
Net loss $ (11,00¢) $ (4,419
Less: Cumulative dividend on preferred st — —
Net income (loss) attributable to common sharehsl| $ (11,009 $ (4,419
Net loss $ (11,00¢) $ (4,419
Other comprehensive loss, net of
Change in periodic pension and other postretireroests, net of tax benefit
of $0, $0 and $461, respective — —
Comprehensive los $ (11,009 $ (4,419

The accompanying notes are an integral part oktbeaudited condensed consolidated financial setien

Predecesso

December 29, 201
to

August 30, 2012
$ 562,14
65,21/
627,35!
233,45(

7,75¢

241,20t
386,15:
352,23!

6,154

27,76:

(67,199

(121)

(67,320)
(39,559

1,02

$ (38,53)
43,68(

$ (82219
$ (38,53)
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DSS Group, Inc.

Unaudited Condensed Consolidated Statements of CaBthows

(in thousands of dollars
Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash plexviby operating activitie
Depreciation and amortization of property, pland @aquipmen
Amortization of intangible:
Amortization of debt discount and deferred finagcoosts
Mark-to-market of derivative investments and warre
Loss on disposal of ass¢
Loss of extinguishment of de
Paic-in-kind (PIK) noncash interest exper
Provision for bad debt
Noncash stock compensation expe
Deferred income taxe
Changes in operating assets and liabilities, necqtiisitions
Accounts receivabl
Inventories
Prepaid and other current ass
Other asset
Due from paren
Accounts payabl
Accrued expenses and other current liabili
Insurance reserve
Income tax receivabl
Customer deposit
Other liabilities
Net cash provided by operating activit
Cash flows from investing activities
Proceeds from sales of property, plant and equip!
Purchases of property, plant and equipn
Purchase of business, net of $6,459 cash acquiete @)
Purchase of business and other intangibles (Nc
Restricted cas
Net cash used in investing activiti
Cash flows from financing activities
Repayments of lor-term debt and capital leas
Borrowings of lon-term debt
Equity contributior
Draw on asset based line of cre
Debt issuance cos
Net cash provided by (used in) financing activi
Net increase (decrease) in cash and cash equis
Cash and cash equivalent
Beginning of the perio
End of perioc

Successol
December 28, 201
to

September 26, 201
$ (11,004

69,58¢
15,27:
5,56:
(352)
2,397

(96¢)
2,701
(4,047)

(11,740
(4,979
3,13¢
(1,299

8,431
(14,279
(2,219)
74¢
191
38t

57,53:

3,96:
(61,889
(11,05¢)

(891)

(69,86¢)
(2,41])

(2,41))
(14,749

34,30:
$ 19,55¢

Successo
June 29, 201:
to

September 27, 201
$ (4,419

6,85¢
1,69(C
651

362

(586)
2,719

55
2,30:
1,88(

(22)

(431)
(1,16%)
46¢
(46%)
16C
(140)
4,98t

16
(6,239
(874,00

(880,229

4
657,48(
260,69t

4,00(
(30,68¢)
891,48

16,24:

$ 16,24:

The accompanying notes are an integral part okethesudited condensed consolidated financial seren

Predecesso
December 29, 201
to

August 30, 201<
$ (38,53)

44,29¢
6,15¢
3,38¢
50
3,341
26,58(
2,84¢
38
2,40(
(406)

(11,889
(245)
(610)
(730)

952
2,04(

(1,889

(1,949)

(2,41)

(1,216)
32,22(

404
(56,179)

(4,84%)
3,50(

(57,116
(4,169)

(4,169
(29,069

35,52+
$ 6,45¢



DSS Group, INC.
NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINAN CIAL STATEMENTS
(in thousands, except share data)

1. Business Organization and Basis of Presentation
Business Organization
Successor

On August 30, 2013, DSS Group, Inc., a Delawarpam@tion (individually and, where appropriate ie ttontext, collectively with its consolidated suhsiies, the
“Company”) was acquired by Crestview DSW Investtr®,. (“Parent”), a Delaware limited partnership affiliate of Crestview Partners || GP, L.P. aradtain
co-investors, including GCM Grosvenor NPS, L.Ffiliafes of StepStone LLC and various other co-stees (collectively with Parent, the “DSSG Stocldesk”),
pursuant to that certain Agreement and Plan of Eledgted as of July 23, 2013 (the “Merger Agreei)eby and among Parent, Crestview DSW Merger Sub,
Inc., a Delaware corporation (“Acquisition Sub”)dawholly owned subsidiary of Parent, the Compamnyg BSW Group Holdings, LLC, a Delaware limited
liability company (“Seller”), in a transaction havefter referred to as the “Merger.”

In connection with the Merger, Acquisition Sub mestgvith and into the Company, with the Companyhassurviving corporation, and Crestview DS Mergeb S
I, Inc., a Delaware corporation (“Merger Sub”) anHolly owned subsidiary of Acquisition Sub, mergeith and into DS Services of America, Inc., a Dedae
corporation (“DSSA”), with DSSA as the survivingrporation (such Merger Sub and DSSA merger, theus Merger”). The Merger, the Issuer Merger, the
related financings, the equity contributions arel playment of all costs related to these transactoa collectively referred to in this report as tfiransactions.”
See Note—3 “Acquisition of Predecessor” for furtirdormation on the Transactions.

The Company owns all of the issued and outstansiiages of DS Services Holdings, Inc., a Delawarparation (“DSSH”). DSSH owns all of the issued and
outstanding shares of DSSA. The Company condwtpi¢rations by and through DSSA. DSSA is the s@mber of Crystal Springs of Alabama Holdings, LLC,
a Delaware limited liability company (“CSAH"). CSARbIds a fifty percent interest in a joint ventuegerred to as the Crystal Springs of Alabama Jdenriture.

DSSA was the sole member of PolyCycle SolutionsC & Delaware limited liability company (“PCS”). B@vas formed on May 1, 2009 as a joint venture
between the Company and C.V. Plastics, LLC (“C\sE¢a”). On November 17, 2011, the Company acquatedf CV Plasticsinterests in PCS. PCS merged i
DSSA with DSSA as the surviving corporation effeetDecember 28, 2013.

Effective March 1, 2014, (a) the Company’s corpersme was changed from DSW Group, Inc. to itsecimame of “DSS Group, Inc.”, (b) DSSH’s corporate
name was changed from “DS Waters Enterprises, tndt$ current name of “DS Services Holdings, Inand (c) DSSA'’s corporate name was changed frDi@ “
Waters of America, Inc.” to its current name of “B8rvices of America, Inc.”

Predecessor

In 2012, a majority interest in DSSG was indireetbguired from Kelso & Company (“Kelso”) by a groofnoteholders under that certain Note Purchase
Agreement dated as of October 24, 2007 (the “DS &6 BNote”), by and among DSSG and such notehgldérieh group was led by Solar Capital, Magnetar
Capital and GoldenTree Capital. These noteholdeldstheir majority interest in DSSG through theirership of Seller.

Business

The Company operates its business primarily thratsgiholly owned operating subsidiary, DSSA. Thenpany is a national direct-to-consumer provider of
bottled water, office coffee service and waterdiiion services. The Company offers a comprehenmiviolio of beverage products, equipment and Begpo
approximately 1.5 million customers through itswatk of over 200 sales and distribution faciliteasd daily operation of over 2,100 routes. With ofhthe
broadest distribution networks in the country, @@mpany reaches approximately 90 percent of U.@sdtwlds and efficiently services homes and ndtiona
regional and local offices.

The Company operates through two reportable segmeirect-to-Consumer Services” and “Retail Seeg’".

Basis of Presentation

The accompanying Unaudited Condensed Consolidatesh&ial Statements include the accounts of the oy and its direct and indirect wholly owned
subsidiaries. All significant intercompany balanees transactions between the two entities have eiminated in consolidatiol



The accompanying Unaudited Condensed Consolidatesh&ial Statements have been prepared in accadeitic generally accepted accounting principles and
practices of the United States of America (“GAAR) interim financial information. In the opiniorf management, all adjustments (consisting of nomaeurring
adjustments) considered necessary for a fair seateof the results for interim periods have beafuitied. As set forth above and discussed in mataldie Note
—3 “Acquisition of Predecessor”, the Company wasu@regl on August 30, 2013 (the “Merger Date”) pursua the Merger. The year-end condensed balance
sheet data was derived from audited financial statgs, but does not include all disclosures require GAAP.

Results for the interim periods should not be adersid indicative of results for a full year. Thégerim Unaudited Condensed Consolidated Finargtalements
do not represent complete financial statementsshodld be read in conjunction with the Company'suat financial statements for the year ended Deeerb,
2013 set forth in the Registration Statement filétth the Securities and Exchange Commission (“SEC”)

Fiscal Periods

The Company'’s fiscal year and fiscal quarters emthe Friday nearest the calendar year and calendater end, as applicable, unless such Fridés détler such
calendar period end, in which case the fiscal gearis the calendar year end and the fiscal queniis the final Friday in such quarter. Unleseowise stated,
references to years in this report relate to figeaks and references to quarters in this replateréo fiscal quarters rather than calendar yaadscalendar quarte!
For purposes of these Unaudited Condensed Contalitinancial Statements, (a) “Quarter Successbd2@fers to the period beginning June 28, 201dubh
and including September 26, 2014, (b) “Quarter 8ssor 2013” refers to the period beginning Jun€@®3 through and including September 27, 2013,

(c) “Quarter Predecessor 2013” refers to the pdvieginning June 29, 2013 through and including Au@0, 2013, (d) “Year to Date Successor 2014 rsetie the
period beginning December 28, 2013 through andidich September 26, 2014, and (e) “Year to Datddétressor 2013” refers to the period beginning
December 29, 2012 through and including Augus28a3. The Successor period began on June 29, 2818result, the Year to Date Successor perio@@dB
covers the same period as Quarter to Date Succ28%8r

Merger Sub was legally formed on July 23, 2013o01P the incorporation of Merger Sub, DSSA incdroests on Merger Sub’s behalf beginning on June 29
2013. When used in this report, the term “Preden&ssfers only to the Company for periods priothie Merger Date and the term “Successor” refelg wrthe
Company for the period June 29, 2013 through addding September 26, 2014.

2. Recent Accounting Pronouncements

Changes to GAAP are established by the Financiabiating Standards Board (“FASB”) in the form ofodeinting Standards Updates (“ASUs”) or the issuance
of new standards to the FASB’s Accounting Stand@uaigification (“ASC").

The Company considers the applicability and impdetl ASUs. ASUs not listed below were assessebdatermined to be either not applicable or aresetqul to
have minimal impact on these Unaudited Condenset@iolated Financial Statements.

Revenue From Contracts With Customers

In May 2014, the FASB and International AccountBtgndards Board (“IASB”) issued a comprehensive rexgnue recognition standard for contracts with
customers that will supersede most current reveaeegnition guidance, including industry-specifiddance. The core principle of this standard i$ &maentity
recognizes revenue to depict the transfer of predhggods or services to customers in an amountefatts the consideration to which the entityeotp to be
entitled in exchange for those goods or servicesadhieve this core principle, the standard prav@léve-step analysis of transactions to determinen and how
revenue is recognized. Other major provisions idelthe capitalization and amortization of certaintcact costs, ensuring the time value of monepissidered it
the transaction price and allowing estimates oiade consideration to be recognized before coetieges are resolved in certain circumstances. guiance als
requires enhanced disclosures regarding the natomeynt, timing and uncertainty of revenue and ¢@ass arising from an entity’s contracts with custers. The
new guidance is effective for public companies \uhace accelerated filers for annual reporting piripncluding interim reporting periods within tleogeriods)
beginning after December 15, 2016. The standandipethe use of either the full retrospective ordified transition method. This guidance will be hggble to
the Company at the beginning of its first quartieistal year 2017. The Company is currently eviahgawhether the full retrospective or modifiedrisition
approach will be applied and whether the new guidamill have a material impact on the Company’s €tidated Financial Statements.

Reporting Discontinued Operations

In April 2014, the FASB issued new guidance whibarges the criteria for determining which disposals be presented as discontinued operations adifi@so
related disclosure requirements. The new guidameéfective for annual and interim periods begigrafter December 15, 2014. The impact on the Compén
adopting the new guidance will depend on the naterens and size of business disposals completedtae effective date. This authoritative guidaisceot
expected to have a material impact on the Con”s Consolidated Financial Statemel



3. Acquisition of Predecessor
As discussed in Note—1 “Business Organization aasiBof Presentation,” the DSSG Stockholders aedu¥SSG pursuant to the Merger for $885,063, net of
$6,459 cash acquired, subject to certain customadjystments for working capital and tax matterpoftion of the Merger consideration was used to pay
transaction costs and approximately $459,069 wed by Seller to repay existing debt of the Compaspf the Merger date. The Merger was financed by:
e Borrowings under a $320,000, 7-year, senionsstterm loan facility (the “Term Loan Facility'$316,800 of which was provided at closing, net of
$3,200 discount
D Issuance by DSSA of $350,000, 10.000% secoiudiyrsenior secured notes due 2021 (the “Notésthe amount of $340,679, which amount is net
of discount of $9,321; ar

*  An aggregate equity contribution of $260,698 frdva DSSG Stockholder

The Merger has been accounted for using the atiguishethod of accounting in accordance with ASG-8Business Combinationsvhich requires, among
other things, that the assets acquired and lisgsilassumed be recognized at their acquisitionfdatealues, with any excess of the consideratiansferred over
the estimated fair values of the identifiable reteds acquired recorded as goodwiill.

The accounting for the Merger is based on curreatbilable information and was considered finabfathe fiscal quarter ending September 26, 2



The following is a summary of the fair values of thet assets acquired:

Purchase Price as
Updated Purchase Pri

December 27, 201 Adjustmen as of September 26, 2C

Total consideration transferred, net of cash aeguaf
$6,459 $ 874,00 $ 11,05¢ $ 885,06:
Income tax receivabl 2,17¢ — 2,17¢
Trade accounts receivat 103,79 — 103,79
Inventories 36,10¢ — 36,10¢
Prepaid and other current ass 12,55: — 12,55:
Deferred tax assi 10,40¢ — 10,40¢
Property, plant and equipme 442,67¢ — 442,67¢
Intangibles 372,35 — 372,35
Other asset 5,551 — 5,551
Accounts payabl (35,799 — (35,79
Accrued expenses and other current liabili (52,409 11,05¢ (41,357
Customer deposit (33,147 — (33,147
Current portion of insurance resen (13,74 — (13,749
Insurance reserves, less current por (15,46)) — (15,46))
Other long term liabilitie: (3,735 — (3,73%)
Deferred tax liability (156,170 (719 (156,889
Net assets acquire 675,15¢ 10,34: 685,50(
Goodwill $ 198,84¢ $ 714 $ 199,56:

The goodwill of $199,563 recorded as part of thguésition is for the potential growth of the CompaSee Note — 6 “Intangibles and Goodwill” for fuet
discussion on Goodwill by segment. Included indbedwill, $32,757 is deductible for income tax pasps and the remaining goodwill is not expectdakto
deductible for income tax purposes.

Pursuant to the terms of the Merger AgreementMbérger Consideration payable to Seller was increééye$11,056 as a result of an adjustment relateebrking
capital. This amount was paid by the Company oralbelf Parent to Seller during the first quartediexy March 28, 2014 and, as a result, the purchese
allocation was adjusted. In Quarter Successor 2B&4Company recorded $714 of additional Goodwithted to the adjustment of the IRC Sec 195 defdme
asset that was recorded through purchase accountitich was finalized during the quarter.

The $372,353 of intangible assets acquired in cctimrewith the Merger were assigned to the follogvin

Weighted
Average Life
Fair value (years)
Customer Lists $243,35: 12
Trademark/trade nan 128,89: N/A
Covenants not to compe 11C 5

$372,35¢

The Company incurred costs in connection with trerdér of $194, $1,423 and $15,142 during Quartec&sor 2014, Quarter Successor 2013 and Quarter
Predecessor 2013, respectively. The Company ind@osts in connection with the Merger of $1,339 $if,416 during Year to Date Successor 2014 and téea
Date Predecessor 2013, respectively. The foregmimgunts were expensed by the Company as incurckdrarincluded in the Unaudited Condensed Condelit
Statements of Income (Loss) and Comprehensive laqtuwss) in the line item titled Selling, generatiaadministrative (“SG&A”) expense.

4. Business Acquisitions

During Year to Date Successor 2014 and Year to Pegdecessor 2013, the Company expanded the gbigabgrea it services through the acquisitionesfesal
businesses. All acquisitions have been accounteid ficcordance with ASC 805Business Combinationas discussed in more detail in Note — 3 “Acquisitid
Predecess”. All goodwill recorded in conjunction with suc



acquisitions relates to the Company’s Direct-to-€loner segment. The Company incurred acquisitiots @s$86, $458 and $817 during Quarter Succesb4t,2
Quarter Successor 2013 and Quarter Predecessorr@@pactively. The Company incurred acquisitiosts@f $1,080 and $2,368 during Year to Date Swstres
2014 and Year to Date Predecessor 2013, respsctiedjuisition costs incurred were recorded asrapanent of SG&A on the Unaudited Condensed
Consolidated Statements of Income (Loss) and Cdmemistve Income (LOSS).

Successor 2014
Coffee Pause Acquisition

On August 29, 2014, the Company purchased cerssietsof The Coffee Pause Company, Inc. (“Coffes®3. Coffee Pause’s principal business is oftic#ee
and water filtration services. The aggregate pwsetmice for Coffee Pause was as follows:

Cash purchase price paid at clos $16C
Initial Cash purchase pric _16C
Deferred cash payment as described be _ 40
Total potential cash purchase pr $20C

The fair values of the assets acquired in connegtith the Coffee Pause acquisition were as foltows

Property, plant and equipme $ 20
Customer list: 11€
Noncompete agreeme 5
Goodwill _ 59

Total potential cash purchase pr $20C

The amortization periods for the customer list #r@lcovenant not to compete included with the GoHause acquisition are 12 years and 5 years,ctesge. The
$59 of goodwill recorded in connection with the féef Pause acquisition relates to cost synergiésigated through the consolidation of routes, rausnagemer
and administrative employee headcount reductionpatential cross-selling benefits generated bycthesolidation of customers and facilities. For imeotax
purposes, this goodwill will be amortized over ayEar period. The total cash purchase price wilbaie in two installments with $160 at closing, andeferred
cash payment of $40 which is contingent on the Comgpnvoicing and actually receiving as paymenttfar provision of goods and services from eachesedy
customer acquired in the acquisition during theetyirday period beginning after the closing datee Tompany estimates that such liability is $40 isEhyable
120 days after the acquisition date.

Pine Mountain Acquisitio

On September 12, 2014, the Company purchasedrtertaéts of Pine Mountain Springs, Inc. (“Pine Maini) related to its water delivery, office coffaed
filtration services business. Pine Mountain’s pipat business is the water delivery, office coféel filtration service business. The aggregatetase price for
Pine Mountain was as follows:

Cash purchase pri $751
Liabilities assume: (20

Initial net cash purchase price paid at clos _731
Deferred cash payment as described be 10C

Total potential net cash purchase pi $831



The fair values of the assets acquired and ligdsliassumed in connection with the Pine Mountaguaition were as follows:

Inventory $ 6
Property, plant and equipme 80
Customer listt 28€
Noncompete agreeme 22
Goodwill 457
Liabilities assume: (20

Total potential net cash purchase pi $831

The amortization periods for the customer list #r@lcovenant not to compete included with the Rioeintain acquisition are 12 years and 5 years ecsfely.
The $457 of goodwill recorded in connection witk ffine Mountain acquisition relates to cost symsrginticipated through the consolidation of routeste
management and administrative employee headcoduttien and potential cross-selling benefits geteeréy the consolidation of customers and facditieor
income tax purposes, this goodwill will be amortizever a 15 year period. The cash purchase prit®evpaid in two installments with $731 at closiagd a
deferred cash payment of $100 which is contingerthe Company invoicing and actually receiving agrpent for the provision of goods and services feath
and every customer acquired in the acquisitionndutie ninety day period beginning after the clgsiate. The Company estimates that such liabgi§200 and
is payable 120 days after the acquisition date.

Predecessor 2013
Cascade Coffee Acquisition

On August 9, 2013, the Company purchased certagt@sf Cascade Coffee, Inc.’s (“Cascade”) OCSnlessi. Cascade’s principal business was office ecfifel
water filtration services. The aggregate purchage for Cascade Coffee was $4,200 which includddfarred payment liability of $405.

Gross purchase pric $4,60¢
Liabilities assume:t (409
Net cash purchase pri $4,20(

The fair values of the assets acquired and ligdsliassumed in connection with the Cascade adguisiere as follows:

Inventory $ 404
Property, plant and equipme 421
Customer list: 1,54(C
Trade name 23C
Noncompete agreeme 11C
Goodwill 1,90
Liabilities assume (405

Total net cash purchase pr $4,20(

The amortization periods for the customer list #relcovenant not to compete included with the Gdseaquisition are 12 years and 5 years, respéctiiee
trade names acquired in connection with the adiprisare intangible assets with indefinite useifug$ and are accounted for as such. The $1,900afwill
recorded in connection with the acquisition relatesost synergies anticipated through the conabtd of routes, route management and adminiseamployee
headcount reduction and potential cross-sellingfisngenerated by the consolidation of customedsfacilities. In addition to the cash purchasegpaid at
closing, the Company is required to pay Cascadmtngent earnout payment equal to three percergw@ues derived from acquired customers detedrane
payable quarterly for three years. The Companynedés that such liability is $196 as of Septemier2D14. The Company will re-measure this liabiityeach
reporting period for the three years until fullyighaut.

Pro forma Financial I nformation

The following unaudited pro forma summary preseotssolidated information of the Company as if thertyer and the acquisition of Cascade occurredeat th
beginning of the annual period prior to the yearchased. No other acquisitions were included inpiteeforma as they were deemed to have an immhbtegact.
The pro forma adjustments primarily relate to rexergross profit generated, depreciation expenstemped up fixed assets, amortization of acquirishgibles,
interest expense related to new financing arrangé&srend the estimated impact on the Compaimcome tax provision. The unaudited pro forma loimed result:
of operations are provided for illustrative purppsaly and are not necessarily indicative of what€ompan's actual consolidated results would have b



Proforma Proforma Nine

Quarter Ended Months Ended
September 27, 201 September 27, 201
Net revenue $ 243,28! $ 704,30!
Net loss (35,479 (42,040
5. Inventories
Inventories consisted of the following as of Sepgien26, 2014 and December 27, 2013:
September 26, 201 December 27, 201
Raw materials $ 6,362 $ 4,95¢
Finished good 19,35¢ 13,38¢
Resale item 15,70: 17,93¢
$ 41,41¢ $ 36,27¢
6. Intangibles and Goodwill
As of September 26, 201 As of December 27, 201
Gross Accumulated Net Gross Accumulated Net
Carrying Carrying Carrying Carrying
Amount Amortization Amount Amount Amortization Amount
Intangible assets not subject to amortizatior
Trade name $128,89: $ — $128,89: $128,89: $ — $128,89:
Intangible assets subject to amortization
Customer list 243,75: (21,969 221,78 243,35: (6,767) 236,59:
Covenants not to compe 437 (84) 358 41C (22 38¢€
Total intangibles $373,08: $ (22,05 $351,02¢ $372,65: $ (6,787  $365,87(

The Company amortizes customer lists and covemat® compete acquired in connection with the Meryer 12 years and 5 years, respectively. See N8t
“Acquisition of Predecessor” for further discussiéior acquisitions other than the Merger, the Camgpaill review the purchase agreement and custdareed
data to appropriately amortize the acquisitionspeztive intangible assets. Prior to the Merger @Gbmpany amortized customer lists over 6 weightedage
years and covenants not to compete over 3 weighterhge years. During Quarter Successor 2014, €usutcessor 2013 and Quarter Predecessor 2013, the
Company recorded $5,090, $1,690 and $1,456, raésplgtof amortization expense related to its imgfitae assets. During Year to Date Successor 20d4Yaar tc
Date Predecessor 2013, the Company recorded $1812i7$6,154, respectively, of amortization expertaed to its intangible assets.

Goodwill consisted of the following for Septembér, 2014 and December 27, 2013:

September 26, 201 December 27, 201
Direct-to-Consumer Services $ 193,71¢ $ 192,48t
Retail Service: 6,362 6,36%
Consolidatec $ 200,07¢ $ 198,84¢

7. Related Party Transactions
Successor

In connection with the Merger, the DSSG Stockhaldartered into a Stockholders Agreement dated Asigiist 30, 2013 (the “Stockholders Agreement”)e Th
Stockholders Agreement provides for, among othiegt) (a) an agreement by the DSSG Stockholdersttotheir shares of common stock of DSSG to elect
directors of DSSG the individual who holds theetitf Chief Executive Officer of DSSH, one individitaat is nominated from time to time by a sigraiit co-
investor (subject to certa



continuing ownership requirements) and the indigiduhat are nominated from time to time by Pasertt its affiliates (the “Crestview Stockholders”),
(b) restrictions on transfer by the DSSG Stockhala¢her than Parent and its affiliates (the “Naeslview Stockholders”), (c) certain rights of reghase with
respect to employee stockholders, and (d) cer&gistration rights for NonCrestview Stockholderolwing an initial public offering of DSSG.

In connection with the Merger, DSSA entered intdanitoring Agreement dated as of August 30, 20b8 (Monitoring Agreement”) with an affiliate of Rant
(the “Manager”) relating to the monitoring of thevéstment of the Crestview Stockholders in DSS@®¥ahg the consummation of the Merger. Under the
Monitoring Agreement, during fiscal year 2014 DSiSAequired to pay to the Manager a nonrefundafeial monitoring fee of $2,000 and reimburse the
Manager for all reasonable fees and expenses gttinrconnection with its monitoring activities.&Eompany paid to the Manager an amount equal@6 $&d
$1,500 in satisfaction of the Company’s obligationsler the Monitoring Agreement with respect to @raSuccessor 2014 and Year to Date Successor 2014
respectively, which amount is based on a proratedial fee of $2,000.

Effective August 31, 2013, DSSG engaged each @ikon Schickli (“Schickli”) and Jim L. Turner (“Ttner”) to serve on its Board of Directors. In coctien
with their respective services, Schickli is entitte $100 annually and is eligible to participateélie Company’s medical plan and Turner is entittefi60
annually. Each of Schickli and Turner is a minodtyinvestor in DSSG.

Predecessor

Prior to the Merger, pursuant to a Tax Sharing Agrent dated as of October 18, 2007 (the “Tax Spagreement”’) among the members of DSS€Eonsolidate
filing group which includes the Company, each stdiasy of DSSG was required to pay to DSSG an amegual to the tax impact of items of income, lass a
credits that were includable in the Federal Codstéid Income Tax Returns, or the Combined Condelidatate Income Tax Returns, of the consolidatedm
These amounts due to or from DSSG were record#tti€ompany’s due to/from DSSG account. The TaxiBh@Agreement was terminated effective August 30,
2013 and it was noted that any tax attributes ahibvers of the consolidated group as of the ternonaliate are made available for use by other mendi¢he

group without compensation.

DSW Group Holdings, LLC, the majority member ofI8elengaged Turner to serve on the Board of Darsabf Seller. Turner was an indirect minority owoé
the Company prior to the Merger. In considerationTurner providing the foregoing services, the @any, on behalf of DSW Group Holdings, LLC, paidriier
an annual fee of $100. The Company paid Turnerb2b$50 for Quarter Predecessor 2013 and Year i Bradecessor 2013, respectively.

The Company engaged Stewart Allen (“Allen”) to poevcertain consulting services to managementla@oard of Directors commencing April 20, 2012eAl
was a minority indirect owner of the Company ptmthe Merger. In consideration for such servites,Company paid Allen an annual fee of $100.

8. Long-Term Debt
The Company’s long-term debt and capital leasegahibns consisted of the following as of Septenft&er2014 and December 27, 2013:

September 26, 201 December 27, 201

Term loan facility $ 317,60( $ 320,00(
Notes 350,00( 350,00(
Capital lease obligatior — 11
Total debt 667,60( 670,01:
Less: Debt discour (10,179 (11,779
657,42! 658,23t

Less: Current portio (3,200 (3.21)
Total lon¢-term deb: $ 654,22! $ 655,02!

Successor
Senior Facilities

In connection with the Merger, on the Merger D#te, Company received borrowings under the Term Lisrility and a $75,000 senior secured asset-based
revolving credit facility (the* ABL Facility” and, collectively with the Term Loan Facility, t“Senior Facilitie”).



Term Loan Facility

The Term Loan Facility is governed by that cerfgirst Lien Credit Agreement (the “Term Credit Agment”) with Barclays Bank PLC, as administrativeialy
and the other lenders party thereto. The aggrgmateipal amount of the Term Loan Facility is $3200, which was fully funded at closing of the Margeet of
discount of $3,200. The Company may request aduitiborrowings under the Term Loan Facility in ggregate principal amount up to $100,000 and aufthti
amounts based on certain net leverage ratios.

The Term Loan Facility has a seven-year term anarézes in equal quarterly installments in an aggte annual amount equal to 1.0% of the originialcgpal
amount with the balance payable on the maturitg ddAugust 30, 2020 of the Term Loan Facility. Thaturity date of the Term Loan Facility is Augas,
2020. The weighted average interest rate as oe8gyr 26, 2014 was 5.25%. As of September 26, 2B&4Companys outstanding principal balance on the T
Loan Facility was $317,600.

The borrowings under the Term Loan Facility beégrnest at a rate equal to, as determined at thep@oy’s option, either (a) a base rate determined byaeée t
the highest of (1) the U.S. federal funds rate pl&®%, (2) the prime rate of Barclays Bank PLQJ €8) the adjusted LIBO rate for a one-month irgeperiod
plus 1.00%, or (b) a eurocurrency rate (“LIBOR"}atenined by reference to the costs of funds fooeurrency deposits in dollars in the London inteibmarket
for the interest period relevant to such borrowadgusted for certain additional costs, in each cplsis an applicable margin equal to 4.25% for LB@ans and
3.25% for base rate loans with a 1.00% LIBOR floor.

The Company may voluntarily repay outstanding loamder the Term Facility at any time without premior penalty, other than customary “breakage caosii?
respect to Eurocurrency loans.

All obligations under the Term Loan Facility areconditionally guaranteed by the Company and eaddS8A’s existing and future direct and indirect Wno
owned domestic subsidiaries. The obligations aradantees are secured by (a) first-priority secunitgrests in substantially all of DSSA’s assetbéothan the
ABL Priority Collateral (as defined below) and teasf each domestic guarantor, including a pledgb®DSSA’s capital stock, in each case subjecettain
exceptions (the “NonABL Priority Collateral”), arfd) second-priority security interests in all acetaureceivable, loan receivable, other receivalitegntory,
related books and records and general intangibgsgsit accounts, business interruption insuracertain real property, cash and proceeds of thegfong (the
“ABL Priority Collateral”).

ABL Facility

The ABL Facility is governed by that certain As8atsed Revolving Credit Agreement (the “ABL Credgréement”) with BMO Harris Bank N.A., as
administrative agent, and the other lenders pasyeto. The aggregate principal amount of the ARLilRy is the lesser of (a) $75,000, and (b) tlmrPany’s
“borrowing base” set forth in the ABL Credit Agreent. In addition, the Company may request one aermzremental revolving commitments in an aggregat
principal amount up to the greater of (a) $25,000 @) the excess of the borrowing base (subjecettain exceptions) over the amount of the théeetfe
commitments under the ABL Facility. The ABL Fagilitas a five-year term. The ABL Facility includesrtowing capacity available for letters of creditefor
short-term borrowings (swingline loans) on same-alatjce.

The borrowings under the ABL Facility bear interasa rate equal to, as determined at the Compampyisn, either (a) a base rate determined by eefs to the
highest of (1) the U.S. federal funds rate plu®%5(2) the prime rate of the Bank of Montreal, éBdthe adjusted LIBOR rate for a one-month irgeperiod
plus 1.0%, or (b) an adjusted LIBOR determineddfgnence to the costs of funds for eurocurrendyjlitees in dollars in the London interbank market the
interest period relevant to such borrowing adjusteaertain additional costs, plus, in each casagplicable margin as set forth in the ABL Creilireement, as
such applicable margin may be adjusted on a glyaliesis.

In addition to paying interest on outstanding pipat under the ABL Facility, the Company is reqdite pay a commitment fee to the lenders in respktite
unutilized commitments thereunder at a rate equ@l25% per annum if average utilization is gretitan 50% and 0.375% if average utilization is khss or
equal to 50%, which amounts may be adjusted bases@ge. The Company is also required to pay @masy letter of credit fee, including a frontingefequal tc
0.125% per annum of the aggregate face amounttefamding letters of credit, and customary issuammeadministration fees.

The Company may voluntarily repay outstanding loamder the ABL Facility at any time without premiwnpenalty, other than customary “breakage” costis
respect to eurocurrency loans.

All obligations under the ABL Facility are unconditally guaranteed by the Company and each of DS®8&isting and future direct and indirect whollyred
domestic restricted subsidiaries. The obligatiam$ guarantees are secured by (a) first-prioritysgcinterests in the ABL Priority Collateral, aid) thirdpriority
security interests in the NonABL Priority Collater



10.000% Second-Priority Senior Secured Notes

In connection with the Merger, on August 30, 20RSSA issued $350,000 in principal amount of theean a private placement. The Notes were issuddram
indenture with Wilmington Trust, National Assocatias trustee. The Notes bear interest at a rélt8.600% per annum, payable semi-annually in asrear
March 1 and September 1 of each year, commenciidasoh 1, 2014. The Notes were issued at a discnfd663%.

DSSA may redeem the Notes at its option, in whol@ @art, at any time on or after September 1,728certain redemption prices. In addition, DSSaym
redeem up to 35% of the aggregate principal amofitite Notes on or prior to September 1, 2016 wWithnet proceeds from certain equity offeringsestain
redemption prices. Prior to September 1, 2017, D8®&# redeem some or all of the Notes at a pricalgquL00% of the principal amount thereof, plusraed
and unpaid interest, if any, plus the applicabl@ketrwhole” premium.

The Notes are fully and unconditionally guarantbgdhe Company and each of DSSA’s existing andréutlirect and indirect 100% owned domestic residct
subsidiaries. The Notes and related guaranteeseatged by (a) second-priority security interesthe NonABL Priority Collateral, and (b) third-prity security
interests in the ABL Priority Collateral. The guaiees may be released under certain customaryntitemnces with respect to a subsidiary guarantdudimg:

e« DSSA's obligations under the indenture are dischargeddordance with the terms of the indenti

« The sale, disposition, exchange or other tem@hcluding through merger, consolidation, amaigtion or otherwise) of the equity interests intsuc
subsidiary guaranto

¢ The designation of such subsidiary guarantor & Unrestricted Subsidia” under the indentur¢

¢ The release or discharge of the guarantee by sumidiary guarantor of the Term Loan Facility anBLAFacility or other indebtedness which resultedhe
obligation to guarantee the Not:

< DSSA's exercise of its legal defeasance option or cavetiefeasance option in accordance with the inder

¢ Such subsidiary guarantor ceasing to be a disngiof DSSA as a result of any foreclosure of pledge or security interest in connection with Treem
Loan Facility and ABL Facility; an

e The occurrence of certa“ Covenant Suspension Eve” under the indenture in the event that the Notesatesl investment grad

The Senior Facilities and the Notes contain certastomary affirmative covenants and events ofudefn addition, the Senior Facilities and Notestin a
number of covenants that, among other things oessiibject to certain exceptions, DSSA’s abilitgd the ability of its restricted subsidiariesdetl assets; incur
additional indebtedness; make voluntary repaymemtsertain other indebtedness; pay dividends astdlditions or repurchase DSSA'’s capital stockatzdiens
on certain assets; make investments, loans, gea®pt advances; engage in mergers or acquisitote:; into sale/leaseback transactions; engageriain
transactions with affiliates; make negative pledgesend their respective organization documentscan@din debt documents; change their respectbealfiyears;
change their respective businesses; or enter greeaents that restrict dividends from subsidiaiiég Senior Facilities and the Notes also cortairenants
limiting the activities of the Company.

Predecessor

In connection with the Merger, a prepayment penaflt$11,416 and the write off of deferred financfegs of $15,164 were extinguished through intezgpense
in Quarter Predecessor 2013.

First Lien Facility

Prior to the Merger, the Company’s senior secueeah facility (the “Predecessor First Lien Facilityas set to expire in August 2017. As a resuthefMerger,
the Predecessor First Lien Facility was repaid agust 30, 2013. Under the Predecessor First Lieiflifyabase rate loans would bear interest atdhse rate
(subject to a floor equal to the one-month euradathte plus 1.00%) plus 8.00%, and USD Libor ladms would bear interest at the USD Libor ratdject to a
floor of 1.50% per annum) plus 9.00%. Interest wagable quarterly. The interest rate as of Aug0s2813 was 10.50%.

Second Lien Facility

Prior to the Merger, the Company’s second lienlitgqithe “Predecessor Second Lien Facility”) was ® expire in February 2018. As a result of therdr, the
Predecessor Second Lien Facility was repaid on siug@, 2013. Under the Predecessor Second Liefitifabase rate loans would bear interest at treebate
(subject to a floor equal to the one-month euradathte plus 1.00%) plus 8.50% plus a paid-in-kimatgin, or PIK Margin, of 4.00% and rate loans vablar
interest at the rate (subject to a floor of 1.5086annum) plus 9.50% plus a PIK Margin of 4.00%elest was payable quarter



$70,000 ABL Facility

Prior to the Merger, the Company’s $70,000 assetdéoan facility (the “Predecessor ABL Facility¥ps set to expire in February 2017. As a resulhefMerger
the Predecessor ABL Facility was repaid on Aug@st2®13. The Predecessor ABL Facility providedrfarolving credit financing, subject to borrowingsea
availability.

9. Commitments and Contingencies
Legal Claims

The Company is party to a putative class actiorslaiwn California alleging that it violated cemgprivacy obligations by recording calls made thyloits call
centers. During Year to Date Predecessor 2013 dmepany recorded a $2,000 liability in its Unaudi@ondensed Consolidated Balance Sheet in connegtih
this lawsuit. During the fiscal quarter ending J@7e 2014 the court approved an agreement to skélawsuit for $2,000, and the Company paid $2 jotthe
plaintiffs.

During the fiscal quarter ending March 28, 2014, @ompany reached an agreement to settle two yeiEliss action lawsuits in California allegingtthaiolated
certain obligations under California and federagwand hour laws for $2,000, and recorded a $2j@biity in its Unaudited Condensed Consolidateald®ce
Sheet. The court preliminarily approved the agregrnesettle both lawsuits for $2,000 during tteedil quarter ended June 27, 2014. In additionCtrapany
placed the $2,000 settlement into escrow with thetoduring the Quarter Successor 2014. The segti¢émgreement is subject to final approval by thetc The
Company is subject to a third putative class adéwvsuit in California alleging similar claims.

The Company is subject to other legal claims indftBnary course of business. The Company doebel@ve that the resolution of such claims willuieén a
material adverse impact on the Company'’s finammiaition, results of operations or liquidity.

10. Financial Instruments and Risk Management

From time to time the Company enters into hedgimfracts with respect to interest rates underréditfacilities and raw coffee beans. The Compacgounts fo
these instruments in accordance with ASC 81Berivatives and HedgingThe Company does not hold or issue derivativerfomal instruments for trading
purposes.

Interest Rate Contracts

The Company is subject to long-term variable rafet dbligations in connection with its credit fégdls. These debt obligations expose the Compangriability
in interest payments due to changes in interessréitinterest rates increase, interest experseases. Conversely, if interest rates decreaszest expense
decreases. The Company believes it is prudenmio the variability of a portion of its interestyraents and, therefore, generally hedges a porfiits variable-
rate interest obligations. Accordingly, the Compangers into interest rate hedge/swap agreemerdesiay the Company receives variable interest rayengnts
and makes fixed interest rate payments on a poofids debt.

The Company records its interest rate contrac@thsr assets in the Unaudited Condensed Consdli@stiance Sheets at fair value. Changes in fairevate
recorded in Interest expense in the Unaudited QuselConsolidated Statements of Income (Loss) amap@zhensive Income (Los:



The table below provides a summary of the intenast cap contract the Company had entered intcatmage its interest rate exposure related to Predece
indebtedness:

Fiscal Original
Year Maturity
Notional Entered
Amount (Fiscal
Description Borrowing Outstanding Receive Pay Into Year)
Interest rate cap Term dek $ 300,00( 2.C% LIBOR 201z 201t

The foregoing interest rate contract was extingedsin connection with the Merger. The Company hatentered into any interest rate contracts duyiegr to
Date Successor 2014.

Fair Value of Financial Instruments

The Company determines the fair value of its finanastruments in accordance with the ASC 82Ba# Value Measurements and Disclosurdsir value is the
price to hypothetically sell an asset or transféalility in an orderly manner in the principal riat for that asset or liability. This topic proessia hierarchy that

gives highest priority to unadjusted quoted magketes in active markets for identical assetsatilities. This topic requires that financial assatd liabilities be
classified into one of the following three categari

Level 1 Quoted prices are available in active marketsdentical assets or liabilitie
Level 2 Pricing inputs are other than quoted prices invaatharkets included in Level 1, which are eitheectly or indirectly observabl

Level 3 Unobservable pricing inputs in which litdeno market activity exists, therefore, requirargentity to develop its own assumptions about
what market participants would use in pricing aseasr liability.

The Company makes use of observable market-bapeatkito calculate fair value, in which case the sneaments are classified within Level 2 of the atibn
hierarchy. Derivative financial instruments thag &iaded on an index are valued based on diréntloect prices and classified within Level 2. Thag value of
the Company'’s derivative financial instruments wasmated using the net present value of a sefieast flows on both the cap and floor componeérttiese cash
flows were based on yield curves that take intmantthe contractual terms of the derivatives,uduig the period to maturity and market-based patara such
as interest rates and volatility. The Company ipocaites nonperformance risk by adjusting the ptessne of each liability position utilizing an ésation of its
credit risk, if applicable.

The effect of the cash interest expense of devxigatistruments in the Unaudited Condensed Congslidatatements of Income (Loss) and Comprehensanie
(Loss) was $0 for Quarter Successor 2014, QuaueceSssor 2013 and Quarter Predecessor 2013. Tét effthe cash interest expense of derivativeunsénts
in the Unaudited Condensed Consolidated Stateno¢hisss and Comprehensive Loss was $0 for Yearaie Successor 2014 and Year to Date Predecess®r

The effect of the noncash interest expense of dviv instruments in the Unaudited Condensed Cateateld Statements of Income (Loss) and Comprehensiv
Income (Loss) was as follows:

Derivatives Not

Designated as Amount of Gain or (Loss) Recognized in Income on Divative @

Hedging Location of Gain or Quarter Quarter Quarter Year to Date Year to Date

Instruments Under (Loss) Recognized il Successc Successc Predecessc Successo Predecesso

ASC 81% Income on Derivative 2014 2013 2013 2014 2013

Interest rate cap Interest expens $ — $ — $ (12) $ — $ (49)
$ — $ — $ (112) $ — $ (49)

@  This amount includes noncash interest expe

The Companyg cash, restricted cash and cash equivalents, risc@ceivable and accounts payable are carriedsatwhich approximates fair value because o
short-term maturity of these instruments. The Camfsacash equivalents are classified as Level hiwithe fair value hierarchy. The Company’s pengitam
assets are classified as Level 2 within the fauerhierarchy and are valued based off significdrsiervable inputs and unobservable inputs. The @ogip
derivatives are measured at fair value using sicanit other observable inputs and are classifiddeas! 2.



The Company’s short-term borrowings and long teebtdre classified as Level 2 within the fair vahierarchy and are valued based on similar pubtieged
debt securities. See Note — 8 “Long-Term Debt ddditional discussion. The Company’s short-ternrdaings and long term debt are summarized below at
estimated fair values at September 26, 2014 andieer 27, 2013:

Successo
Net Carrying
Value Fair Value Fair Value
September 2€ September 2€ December 27
2014 2014 2013
Notes $ 342,43t $ 389,37 $ 374,50(
Term loan facility 314,99( 320,80( 324,80(

Warrant

On January 1, 2014, the Company received a waretated to a strategic alliance agreement it edter® with Primo Water Corporation (“Primo”). Thearrant
allows the Company to purchase 475,000 shares wih@m Stock of the customer, $0.001 par value, imh®at an exercise price of $3.04. The Companyrosd
$613 in Other assets, $88 in Accrued expenses thied current liabilities and $525 in Other longrteliabilities on the Unaudited Condensed Consadidat
Balance Sheet for the original fair value of thenaat. The warrant expires in seven years andirglsmortized over the term in Net product saleshen
Unaudited Condensed Consolidated Statements ofrle¢boss) and Comprehensive Income (Loss).

The warrant is classified as Level 2 within the failue hierarchy. The fair value of our stock veatrwas estimated using the Black-Scholes optiaingrmodel.
The inputs used in the model include the quotecksprice, the strike price, the underlying volayilof traded options for similar publically tradedmpanies, the
treasury risk-free rate and the estimated appra@rtiae to conversion. The fair value of the watiiaoreased from the issue date by $351 as of Bdqete26,
2014 and the increase in value was recorded amarg@ther, net in the Unaudited Condensed Codatdd Statements of Income (Loss) and Comprehensive
Income (LosS).

At September 26, 2014, the Company has $964 inr@seets, $88 in Accrued expenses and other cuiabilities and $460 in Other long-term liabilii®n the
Unaudited Condensed Consolidated Balance She&tdetathe warrant.

11. Income Taxes

Under ASC 740-270 Income Taxes Interim Reporting, each interim period is consékan integral part of the annual period and tgease (benefit) is
measured using an estimated annual effective incammate. Estimates of the annual effective inctaxerate at the end of interim periods are, ofessity, based
on evaluation of possible future events and trai@s and may be subject to subsequent refinenraevision. The Company forecasts its estimatediahn
effective income tax rate and then applies tha& taits year-to-date pre-tax ordinary income (Jpossbject to certain loss limitation provisions.addition, certain
specific transactions are excluded from the Comisagstimated annual effective tax rate computatior,are discretely recognized within income tagense
(benefit) in their respective interim period. Fwhanges in the forecasted annual income (losgqtions, tax rate changes, or discrete tax itemodd result in
significant adjustments to quarterly income taxenge (benefit) in future periods.

The Company accounts for income taxes under ASG-1d6ome Taxeswhereby deferred tax assets and liabilities ecegnized for the expected future tax
consequences of events that have been includée iiinincial statements or income tax returns. Defetax assets and liabilities are determineddase
differences between financial statement carryinguamis of existing assets and their respective &éed using enacted tax rates expected to appyable incom
in the years in which those temporary differenaesexpected to be recovered or settled. Defersegdaitions of the Company were impacted by thegdeand
the resulting step up in fair value of the assgtsch are disallowed for tax purposes.

All tax balances prior to August 31, 2013 were prepl on a separate entity basis and the QuarteeSsmr 2014 and Year to Date Successor 2014 wepaned
on a consolidated entity basis as a result of tieegef, which caused the previously separate entitieeflect the same results as the Company p@dising down
the purchase of the Company by the Parent.

For the fiscal nine months ended September 26,,28d¢cessor 2013 and Year to Date Predecessor 2@1&ffective tax rate was 20.2%, 38.6% and 2.6%,
respectively. In the fiscal nine months ended Saptr 26, 2014, permanent return to provision diffiees, a tax refund receivable deemed uncollectbie the
write-off of a deferred tax asset decreased trectffe tax rate due to the Company’s year to das. lIn Successor 2013, permanent differencestatedtaxes
increased the effective rate above the statutdeydae to the Company’s forecasted pre-tax incdm¥ear to Date Predecessor 2013, the full valuagibowance
against the net deferred tax asset, with the eiarepf indefinite lived intangibles, decreased éfifective rate well below the statutory rate of 34th a slight
offset for current state income tax expense. Atetheé of each interim period, the Company estimidtesnnual effective tax rate and applies thattataur
ordinary quarterly earnings. The tax expense oefierelated to significant, unusual or extraordingems that will be separately reported or repdnet of their
related tax effect and individually computed, areagnized in the interim period in which those semecur. In addition, the effect of changes in éditax laws ¢
rates or tax status is recognized in the interinogen which the change occui



As of September 26, 2014 and December 27, 2013 rttoaint of the unrecognized tax benefits was $He2$.71; respectively, exclusive of interest andatties.
The Company recognizes accrued interest and pesiadtiated to unrecognized tax benefits in incareekpense. In addition to the unrecognized taefisnas
of September 26, 2014 and December 27, 2013, thep&@ay had $5 and $5, respectively of accrued istenmed penalties associated with uncertain taxipasi

The Company and its subsidiaries file income tamrres in the U.S. federal jurisdiction and varistete jurisdictions. Polycycle Solutions, LLC (“PQ,Sa former
wholly-owned subsidiary of the Company that was mergextire Company effective December 2013, is curramlyer examination by the U.S. Internal Reve
Service (“IRS") for the tax year ended November2®&l1. There are no material state examination®etly in process. With few exceptions, the Companyo
longer subject to U.S. federal, state and localam-U.S. income tax examinations by the tax autiesrfor years before 2010. For U.S federal ant gtaisdiction
purposes, the statute of limitations is genergtigrofrom 2010 forward. In addition, a tax indengation agreement has been executed that requiyeésa@me ta
adjustment in periods through the closing of thedéeto be retained by the Seller.

12. Stock Compensation Plan
2014 Equity Incentive Plan

The DSS Group, Inc. 2014 Equity Incentive Plan (fPlan”) was adopted by the Company’s board ofalives in July 2014. The Plan permits the Company to
grant stock options, restricted shares, or othareshased awards to persons or entities providingces to the Company or its Affiliates. The madimnumber o
shares of common stock reserved and availables$oiaince under the Plan is 260,698. Shares thadréeited or canceled without delivery of the falimber of
shares to the grantee will be available for futusard.

Under the terms of the Plan, options are to beegrat or above the fair market value of DSS’s comstock on the date of the grant. Typically, thé@ys
become exercisable in five installments of 20%ingsincrements starting on the initial vesting datel continuing over four years and expire on émght
anniversary date of the grant.

The Company uses the Black-Scholes option pricindehto estimate the fair value of options. Thisdelaequires the inputs of highly subjective asstioms
which include the expected term of the option, expe stock price volatility and expected forfeitire

The following is a summary of assumptions for thengs in 2014

2014
Expected volatility 68.(%
Expected life of option 6.1 year
Risk-free interest rate (averag 2.2%
Expected dividend yiel 0.C%

As the Company has limited historical option exsgdilata, the expected term of the stock optiongggao employees under the Plan was calculatestbas the
simplified method. Under the simplified method, thepected term is equal to the average of an dptiseighted-average vesting period and its conti@derm.
The Company will continue using the simplified metuntil sufficient information regarding exercisehavior becomes available. The Company estimhages t
expected volatility of its common stock on the daftgrant based on the historical stock volatiited similar publicly-traded entities over a pereglal to the
expected terms of the options, as the Company moiesave any trading history to use the volatitifyts own common stock. The Company has no history
expectations of paying a cash dividends on its comstock. The risk-free interest rate is basecherlt.S. Treasury yield for a term consistent whid ¢xpected
life of the options in effect at the time of gra



The following table summarizes stock options oundilag at September 26, 2014 and changes duringitieemonths then ended:

Weighted Weighted Aggregate
Average Exercist Average
Number Remaining Intrinsic
of Shares Price Life (Years) Value
Outstanding at December 28, 2013 — $ —
Granted 211,42¢ 100.0(
Exercisec — —
Forfeited or cancele — —
Outstanding at September 26, 2( 211,42¢ $ 100.0( 9.4¢ $ —
Options exercisable at September 26, 2 42,28 $ 100.0( 9.4¢ $ —

For stock options granted by the Company, stocleth@®mpensation cost is measured at grant date bashe fair value of the award and is expensexd the
requisite service period, which equates to theimggteriod of the options. The weightaderage grant date fair value of the options grhdtging the Year to Da
Successor was $62.72. During the Quarter Succ28ddrand Year to Date Successor 2014, the Compaognized stock compensation expense of $2,70bf
6.0% forfeiture rate. The Company reassessestitaaied forfeiture rate annually or when new infatian, including actual forfeitures, indicate asba is
appropriate.

The total intrinsic value of options exercised dgrthe Quarter Successor 2014 and Year to DateeSsmcwas $0. The intrinsic value is calculatecdtas the
exercise price of the underlying awards and theutafed fair value of such awards as of each réiseeperiod-end date.

The following table summarizes information regagdihe Company’s nomested shares as of September 26, 2014, and chdmgeg the nine month period enc
September 26, 2014:

Weighted
Average
Non-Vested Grant-Date
Options
Non-Vested Option Outstanding Fair Value
Non-Vested at December 28, 2013 — $ —
Granted 211,42¢ 62.72
Vested (42,28¢) 62.72
Forfeited or cancele — —
Non-Vested at September 26, 2C 169,14 $ 62.7-

The total fair value of shares vested during Quatecessor 2014 and Year to Date Successor 204 $2y852.

As of September 26, 2014, the Company had $9,76dtafunrecognized compensation cost related mvested stock options granted under the Plan,wisic
expected to be recognized as stock-based compamsaipense over a weightadterage period of 3.93 years. This expected cas dot include the impact of a
future stock-based compensation awards.

DSWG Stock Compensation P

In connection with the Merger, the DSWG Stock Congagion Plan (the “DSWG Plan”) which provided thahqualified stock options could be issued to gelec
employees, officers and directors of the Company acxelerated and canceled with resulted in a ehafr§j1,616 during Year to Date Predecessor 20d13. F
further discussion on the Merger refer to Note“Adquisition of Predecessor.”

Under the DSWG Plan, the Company was authorizésstee a maximum of 625,000 shares to DSWG’s conmstak. During Quarter Predecessor 2013 and Year
to Date Predecessor 2013 the Company recognize@dypstock compensation expense of approximatelgifland $2,400, respectively. As of December 28,
2012, the Company had approximately $2,832 of wntadcognized compensation cost related to thevested share-based compensation arrangementsdyrante
under the DSWG Plan. This cost was expected tedegnized as stock-based compensation expensa eaighted-average period of 1.7 years in 2012s Thi
expected cost did not include the impact of anyrfastoc-based compensation awar



There were no awards granted under the DSWG Plxean to Date Predecessor 2013. As a result diféger, all outstanding nonqualified stock optiamsier
the DSWG Plan were immediately vested and forfaitedanceled. As of August 30, 2013, the Compary$taof unrecognized compensation cost relateedte n
vested share-based compensation arrangementsdytartter the DSWG Plan. The following table depibessnumber of shares outstanding, weighted average
exercise price, weighted average remaining lifethedveighted average grand-date fair value:

Weighted Weighted
Weighted Average Aggregate
Average Average Grant-Date
Number Exercise Remaining Intrinsic
Predecesso of Shares Price Life (Years) Fair Value Value
Outstanding at December 28, 2( 484,94¢ $ 37.7C 6.1¢ $ 23.6¢ $ —
Forfeited or cancele 484,94¢ 37.7( 23.6¢
Outstanding at August 30, 20 — $ — — $ — $ —
Exercisable at August 30, 20 — $ — — $ — $ —

13. Business Segment and Geographic Information

The “management approach” has been used to prénefdllowing segment information. This approachased upon the way the management of the Company
organizes segments within an enterprise for ma@perating decisions and assessing performancendtalanformation is reported on the basis thad itsed
internally by the chief operating decision makée(tCODM”) for evaluating segment performance aediding how to allocate resources to segments. The
Company’s chief executive officer has been idesdifas the CODM.

The Company has two operating segments and rep@gagments, which are presented below:

¢ Direct-to-Consumer Services consist of salgsroflucts and equipment rental income from the Gomijs Home and Office Delivery (“‘HOD”)
bottled water services, OCS and filtration serviddge Company sells bottled water, brewed beveragdsancillary products, and rents water
dispensers, brewed beverage equipment and filtraimipment to residential and commercial custoni@irect-to-Consumer Services are provided
through the Compar's national network of sales and distribution féieiti, vehicles and route

* Retail Services consist of sales of the Comfgangnreturnable branded and private label one-taod and a half-gallon high-density polyethylene
(“HDPE") bottles, as well as branded polyethyleaephthalate (“PET") bottles, to major retaileree$e products are distributed to retailers in@ll 5
states



These operating segments were determined baséu orature of our sales channels. The measurearthased to assess the reportable segment’s oyerati
performance are revenues and gross profit (exajud@preciation expense). A measure of assets spphicable, as segment assets are not regulatgwed by
the CODM for evaluating performance or allocatisgaurces. The table below presents informationtabeuCompany’s reportable segments for Quarter
Successor 2014, Quarter Successor 2013 and QBRaewecessor 2013:

Quarter Quarter
Quarter Successc | Predecessc
Successor
2014 2013 2013
Net Revenue Components
Direct-to-Consumer Service $223,74: $64,19¢ | $ 146,94
Retail service! 36,07 9,55¢ 22,15
Total net revenu 259,81  73,75¢ 169,09!
Gross profit (excluding depreciation expense
Direci-to-Consumer Service 168,88: 48,59t 109,35:
Retail service! 1,39( 87z 1,11¢
Total reportable segment profit (excluding depreaiaexpense 170,27. 49,467 110,46¢
Expenses not allocated to the reportable segn 170,00 56,65¢ 150,80:
Income (Loss) before income tax $ 267 $(7,187)| $ (40,33)

The table below presents information about the Gomjs reportable segments for Year to Date Suce&@b, Quarter Successor 2013 and Year to Date
Predecessor 2013:

Year to
Year to Quarter Date
Date Successc Predecessc
Successor
2014 2013 2013
Net Revenue Components
Direci-to-Consumer Service $638,02! $64,19¢ | $541,49(
Retail service: 103,70: 9,55¢ 85,86¢
Total net revenu 741,72¢ 73,75¢ 627,35¢
Gross profit (excluding depreciation expense
Direci-to-Consumer Service 480,78. 48,59t 406,89°
Retail service: 4,86( 872 7,32¢L
Total reportable segment profit (excluding depreéaiaexpense 485,647 49,46" 414,22:
Expenses not allocated to the reportable segn 499,43¢ 56,65« 453,77
Loss before income tax $(13,799) $(7,18%)| $ (39,55¢)

Expenses not specifically related to the reportablgments are shown separately in the above rdiatioci to consolidated income (loss) before incamees.
Expenses not allocated to the reportable segmemtsoanprised of freight charges, variable manufangucosts, depreciation & amortization, compermsatother
corporate support related costs, interest expems®ther, net cost



No customer represented more than 10% of the Coy’s total revenues during Quarter Successor 2014rt@uSuccessor 2013, Quarter Predecessor 2018, Yea
to Date Successor 2014 and Year to Date Predec28%8r The Company does not earn revenues or bagelived assets located in foreign countries. In
accordance with GAAP enterprise-wide disclosuraliregnents, the Company’s net revenues from exteugtbmers by main product lines are as follows:

Quarter Quarter
Quarter Successc | Predecessc
Successor
2014 2013 2013
Water Delivery Services $184,18. $51,24: | $119,41¢
OoCs 33,45. 10,98¢ 23,73
Filtration Service: 6,107 1,971 3,794
Retail Service: 36,07« 9,55¢ 22,15
Total $259,81' $73,75: | $ 169,09
Year to Year to
Year to Date Date
Date Successc Predecessc
Successor
2014 2013 2013
Water Delivery Services $514,92: $51,24: | $ 429,94!
OoCs 104,84° 10,98¢ 96,74¢
Filtration Service: 18,257 1,971 14,797
Retail Service: 103,70 9,55¢ 85,86¢
Total $741,72¢ $73,75: | $ 627,35¢

The Company recognizes rental income on filtratlmewers and dispensing equipment at customeritosabased on the terms of the related operatampke
which are generally on a 28-day period. Amountedito customers for rental in future periods afeded and included in Accrued expenses and atireent
liabilities on the Unaudited Condensed Consolid&alhnce Sheets. Most revenues from product sakksemtals are made on credit without collateratalrenta
income for Quarter Successor 2014, Quarter Succ@848 and Quarter Predecessor 2013 was $25,1658&@nd $16,854, respectively. This consists déwa
dispenser rental income of $19,539, $6,019 and2B23or Quarter Successor 2014, Quarter Succe®d& &nd Quarter Predecessor 2013, respectivelyelhss
filtration rental income of $5,638, $1,849 and 2 %or Quarter Successor 2014, Quarter Succesd® &@d Quarter Predecessor 2013, respectivelyl Tota
filtration income consists of filtration rental iome, as noted above, as well as filtration otheorime of $469, $122 and $221 for Quarter Succes¥bt, Duarter
Successor 2013 and Quarter Predecessor 2013, tigsped otal rental income for Year to Date Sua®@s2014 and Year to Date Predecessor 2013 wa8@&5,
and $65,214, respectively. This consists of waisgpehser rental income of $58,260 and $51,296 &arYo Date Successor 2014 and Year to Date Prestwce
2013, respectively, as well as filtration rentalame of $16,806 and $13,918 for Year to Date Swmre)14 and Year to Date Predecessor 2013, résggct
Total filtration income consists of filtration redtincome, as noted above, as well as filtratidrentncome of $1,452 and $880 for Year to Date 8swur 2014 ar
Year to Date Predecessor 2013, respectively.

The Company’s Other revenues from external custsinetuded energy surcharge fees, finance feeshensiale of three- and five-gallon polycarbonatilés

14. Preferred Stock

On April 20, 2012, the Company authorized and idsti¢37,846 shares of preferred stock (“Prefertedis), with a par value of $0.01 per share, aCaiginal
Issue Price of $104.56 in exchange for $432,641.

The Preferred Stock had a liquidation prefereneeskp $104.56 per share, subject to anti-diludjustments, plus accrued but unpaid dividends.Prieérred
Stock had equal voting rights with the common stac#l were eligible to receive cumulative prefem@rdistributions of 15% annually when authorizedtioy

Board of Directors of the Company. Dividends earbetinot declared or paid for the Quarter Succe28d#, Quarter Successor 2013, and Quarter Presieces
2013 were $0, $0, and $14,976, respectively. Divideearned but not declared or paid for the yedate Successor 2014, year to date Successor 20d §ear to
date Predecessor 2013 were $0, $0, and $43,68@ctesly. During the Predecessor period, the catiud preferred dividends on the Preferred Stoclehmeen
presented as a reduction of income available toneomshareholders on the Condensed Combined CoasaldiGtatements of Income (Loss) and Comprehensive
Income (Loss)



The Preferred Stock was convertible upon eitharaifying initial public offering (“IPQ”) or a chage of control transaction. Upon a qualifying IPfe Preferred
Stock was mandatorily convertible into common skanme a 1:1 conversion ratio. In addition to conwgrtnto common shares, the Preferred Stock edtélaolde
to receive an amount in cash equal to the liquidapreference. Upon a change of control transactienPreferred Stock could have been, upon elecfithe
holder, converted to common shares and receiveligihidation preference payment in cash or tre#ftedevent as a deemed liquidation. In the eveanof
involuntary liquidation or deemed liquidation, tReeferred Stock would have been entitled to thadiation preference which would have been paidcbetidre the
common shares. Because the Preferred Stock wasgently redeemable upon a change of control, liaees are presented outside of permanent equityeon
accompanying consolidated balance sheets.

At June 27, 2014 and December 27, 2013, there mepreferred stock shares issued and outstanditigeahares were redeemed in conjunction with teegiet.

15. Subsequent Event

On October 16, 2014, the Company sold its 50% ésten the joint venture operating under the namyst@l Springs of Alabama for $1,977. The Company i
expected to recognize a Gain on Investment of &lis%he fourth fiscal quarter.

In October 2014, a putative class action lawsui filad against the Company and a Notice of Lalaw IViolations was filed with the Labor and Workferc
Development Agency each alleging violations of wagd hour laws by the Company.



Exhibit 99.3
UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL IN FORMATION

The following unaudited pro forma condensed combbifireancial information represents the pro formaautts of multiple transactions, each of which
are described in the following paragraphs.

The DSS Acquisition

On November 6, 2014, Cott Corporation (the “Compamy*Cott”), and its newly formed, indirect whoHgwned subsidiary, Delivery Acquisition,
Inc. (“Merger Sub”), entered into an Agreementaplan of Merger (the “Merger Agreement”) with BSGroup, Inc. (“DSS Group”) and Crestview DSW
Investors, L.P., as the sellers’ representativeD@cember 12, 2014, Merger Sub merged with and&8 Group, with DSS Group as the surviving corfiona
(the “Merger”). As a result of the Merger, DSS Godaecame a wholly owned subsidiary of the CompB8S Group, parent company to DS Services of Amgrica
Inc. and its subsidiaries (collectively, “DSS"),asprovider of bottled water, coffee and filtratiservices to commercial and residential customenssa the United
States.

The aggregate purchase price paid by the Compasys@46 billion, paid at closing in cash, throtigh assumption of certain indebtedness
of DSS Group, and through the issuance of ConverRpeferred Shares (as defined below) and ®onvertible Preferred Shares (as defined belowheasecurity
holders of DSS Group. The purchase price is subjegost-closing adjustments for net working cdpitat indebtedness and transaction expenses. D& &ad
been a portfolio company of Crestview PartnersttideiDSS Group, Crestview Partners nor any of D&&iBs security holders had a material relationshii
the Company before the Merger, and the Merger waam affiliated transaction.

The Company paid for the acquisition and a portibthe related acquisition costs through a commnatf incremental borrowings under the
Company’s amended asset based lending facility“&B& facility”) of approximately $180.0 million,He issuance of $625.0 million of 6.75% Senior Nales
2020 (the “2020 Notes”), the assumption of $350iamilof the 10.000% Second-Priority Senior Secu¥etes due 2021 issued by DS Services of Ameriaa, In
(“DS Services”), a wholly-owned subsidiary of DS8Gp (the “DSS Notes”) and the issuance of newdatad Series A Convertible Preferred Shares harng
aggregate value of approximately $116.1 milliore(t@onvertible Preferred Shares”) and newly-cre&edes B Non-Convertible Preferred Shares having a
aggregate value of $32.7 million (the “Non-ConvggiPreferred Shares” and together with the CoiblerPreferred Shares, the “Preferred Sharésgliance or
the exemption from registration contained in Sect#¢a)(2) of the Securities Act of 1933, as amended the rules and regulations thereunder. Pursodhe
terms and conditions set forth in the Merger Agreetna portion of the aggregate consideration iisgoleeld in escrow to secure the indemnificatiotigattions of
DSS Group’s security holders under the Merger Agneg.

Cott and DSS Group incurred approximately $35.%ioniland $ 37.2 million of acquisition related cstespectively, including $9.8 million for
certain bridge financing and related legal fee€.%2nillion as consent fees to the holders of ti&SDNotes and legal, banker and other advisoryde$43.1
million. This does not include legal fees relatedhe equity financing, which is estimated to bpragimately $0.4 million, and financing and relatedal fees for
the debt financing, which is estimated to be apipnately $16.2 million. The financing fees relatedhe debt financing were reflected in the unawfite forma
condensed combined financial statements as defénauting costs and equity issuance costs weraaled from retained earnings.

In connection with the DSS Acquisition, $29.4 noilliwas required to cash collateralize certain D8Sigsurance programs. The $29.4 million was
funded with borrowings against our ABL facility,inash collateral is included within prepaid exmgsnand other current assets.

The Aimia Acquisition

On May 30, 2014, the United Kingdom / Europe (“U)KBusiness Unit of Cott entered into a Share PasehAgreement (the “SPA”) pursuant to
which it acquired on that date 100% of the shapétabof Aimia Foods Holdings Limited (“Aimia”). Ania, a privatelyheld company headquartered in Mersey:
United Kingdom, manufactures, sells and distribfioesl and beverages, including hot chocolate, eoffiealt drinks,
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creamers/whiteners and cereals. The purchaseynier the SPA, based on exchange rates in effettieoacquisition date of May 30, 2014, includedpghgment
of approximately $80.4 million at closing plus a&illion adjustment for working capital, $33.5liwin in deferred consideration paid in Septemb@t4 and an
on-target earnout consideration of $20.1 millioithve minimum earnout consideration of $13.4 milland a maximum earnout consideration of $26.9anill
based upon the achievement by Aimia of certaingoerince measures during the twelve months endigdlJ2016. Hereafter, this transaction is refereeds the
“Aimia Acquisition.”

Basisfor historical Information

The unaudited pro forma condensed combined bakimeet as of September 27, 2014 gives effect tD 8 Acquisition as if it occurred on
September 27, 2014. The Aimia Acquisition is alseseflected in Cots historical unaudited consolidated balance sheef &eptember 27, 2014; therefore, no
forma balance sheet adjustments are necessarguothk pro forma impact of the Aimia Acquisitiorhd unaudited pro forma condensed combined statsmént
operations for the year ended December 28, 2013hendine months ended September 27, 2014 assanéh¢hDSS Acquisition and the Aimia Acquisitionrere
consummated on December 30, 2012.

Cott’s historical financial information for the yeanded December 28, 2013 and as of and for themonth period ended September 27, 2014 is
derived from the Company’s Form 10-K and 10-Q fikith the U.S. Securities and Exchange CommissiBEC”) on February 24, 2014 and November 4, 2014,
respectively. The historical financial informatitor DSS for the year ended December 27, 2013 iseltby adding the financial data from DSS’s autlite
consolidated financial statements for the predexgssriod beginning December 29, 2012 through antliding August 30, 2013 and the successor period
beginning June 29, 2013 through and including Ddwera7, 2013, respectively. In connection withakquisition of DSS by Crestview DSW Investors, L(tRe
“Crestview Acquisition”), Crestview DS Merger Sublhc. (the “Crestview Merger Sub”) was formedaailitate the Crestview Acquisition. The Crestview
Merger Sub did not survive the Crestview Acquisiti®rior to the incorporation of Crestview MergeihSDSS incurred costs on Crestview Merger Subalie
beginning on June 29, 2013, which is the beginoifpe successor period. The historical financabdor DSS for the nine month period ended Septer26,
2014 is derived from its unaudited condensed casheteld financial statements for the nine monthedrieptember 26, 2014.

The historical financial information of Aimia inetunaudited pro forma condensed combined stateroéofserations for the twelve months ended
December 28, 2013 is calculated by adding the utetidistorical financial information of Aimia ifmé consolidated profit and loss account for thensinths
ended December 31, 2013 and the audited histdinzalcial information of Aimia in the consolidatedofit and loss account for the year ended Jun2@03, and
subtracting the unaudited historical financial mf@tion of Aimia in the consolidated profit anddasccount for the six months ended December 312.204e
historical financial information of Aimia included the unaudited pro forma condensed combinedretaieof operations for the nine months ended Septe27,
2014 is derived from the unaudited historical grafid loss of Aimia for the five months ended Mdy 3014. The results of operations of Aimia fromyMsd,
2014 through and including September 27, 2014résadl reflected in Cott’s unaudited consolidatedeshent of operations for the nine months ended
September 27, 2014.

The historical financial information has been atgdso give effect to matters that are (i) direettiributable to the DSS Acquisition and the Aimia
Acquisition, (ii) factually supportable, and (iijith respect to the unaudited pro forma condensetbined statement of operations, expected to haeatinuing
impact on the operating results of the combinedpzmy.

The unaudited pro forma condensed combined finaimd@mation should be read in conjunction with:
. the accompanying notes to the unaudited pro fomnaensed combined financial informati

o the separate historical audited consolidatedrftial statements of Cott as of and for the yaded December 28, 2013, included in Cott’'s Annual
Report on Form 1-K filed with the SEC on February 24, 2014 and ipavated herein by referenc
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. the separate historical unaudited condensed calageti financial statements of Cott as of and ferrtime months ended September 27, 2014, incl
in Cot’'s Quarterly Report on Form -Q filed with the SEC on November 4, 2014 and incoaped herein by referenc

D the separate historical audited consolidatedrtial statements of DSS as of December 27, 20d 3ca the periods from June 29, 2013 to
December 27, 2013 (Successor) and from Decemb&02a2, to August 30, 2013 (Predecessor), and fdr eathe two years in the period ended
December 28, 2012 (Predecessor) included he

. the separate historical unaudited condensed calageti financial statements of DSS as of and fonthe months ended September 26, 2014, incl
herein;

. the audited historical financial statementdhia as of and for the year ended June 30, 2013uded in Cott's Current Report on Form 8-K/A €ile
with the SEC on August 6, 2014 and incorporate@ihdsy reference

D the unaudited historical financial statemeritdimia as of and for the six months ended Decen®ie2013 and 2012 and as of and for the three
months ended March 31, 2014, included in Cott’'sr€nutrReport on Form 8-K/A filed with the SEC on Aust) 6, 2014 and incorporated herein by
reference; an

. the unaudited historical financial statemeritAimia as of and for the five months ended May 3014, included in Cott’s Current Report on 8-K,
filed with the SEC on December 2, 2014 and incaafeat herein by referenc

The unaudited pro forma condensed combined finaimd@mation has been prepared using the acqaisitiethod of accounting in accordance with
the business combination accounting guidance asded in Accounting Standards Codification 88&isiness Combinationsvith Cott treated as the accounting
acquirer. The unaudited pro forma condensed cordtfinancial information will differ from the finacquisition accounting for a number of reasonduitiog the
fact that the estimates of fair values of assetkliabilities acquired are preliminary and subjecthange when the formal valuation and other studre finalized.
The differences that will occur between the pretiany estimates and the final acquisition accountimgld have a material impact on the accompanyivapdited
pro forma condensed combined financial information.

The unaudited pro forma condensed combined finaimd@mation is provided for informational purpasenly and is not necessarily indicative of the
operating results that would have occurred if ti8SDAcquisition and the Aimia Acquisition had beempleted as of the dates set forth above, noiinglitative
of the future results of the combined company. Tihaudited pro forma condensed combined financfatimation does not purport to project the futurermging
results or financial position of the combined comp#ollowing the DSS Acquisition. The unaudited fiooma condensed combined statements of operatiom®!
reflect any revenue or cost savings from syneriasmay be achieved with respect to the combinedpanies, or the impact of non-recurring itemsluding
synergies, directly related to the DSS Acquisitaon Aimia Acquisition.



ASSETS

Current assets

Cash and cash equivalel

Accounts receivable, net of allowar
Income taxes recoverak

Inventories

Prepaid expenses and other current a:

Deferred income taxe

Total current assets
Property, plant & equipment, n

Goodwill

Intangibles and other assets,

Deferred income taxe

Other tax receivabl

Total assets

LIABILITIES AND EQUITY

Current liabilities

Shor-term borrowings

Current maturities of lor-term debr
Accounts payable and accrued liabilit

Total current liabilities
Long-term debr

Deferred income taxe

Other lon¢-term liabilities
Total liabilities

Convertible Preferred A Shares, $1,000 par ve

117,100 shares issu

Non-convertible Preferred B shares, $1,000

value, 41,500 shares issL

Equity

Capital stock

Additional paic-in capital

Retained earnings (Accumulated defi

Accumulated other comprehensive (loss) inct

Non-controlling interest:
Total equity
Total liabilities and equity

Unaudited Pro Forma Condensed Combined Balance Shee
(dollars in millions, except per share amouts

Historical Pro Forma Adjustments
As of As of
Sept 27, 201 Sept 26, 201 DSS Acquisitior
Financing
Cott DSS Adjustments Adjustments
$ 474 $ 19.€ $ 758.£3(a) $ (744.2) 3(b)
250.2 109.¢ — —
1.C 0.¢ — —
230.¢ 41.2 — 5.4 3(c)
24.1 8.3 33.73(a) 0.2 3(d)
2.3 3(d)
3.5 3(e)
— 26.1 — (4.3) 3(e)
(20.1) 3(e)
553.¢ 206.: 792.F (757.2)
462.F 412.; — (412.2) 3(c)
403.3 3(c)
187.1 200.1 — (200.1) 3(c)
569.1 3(c)
364.¢ 385.¢ 11.€3(a) 0.€ 3(d)
(0.8) 3(d)
(24.9) 3(d)
(354.2) 3(c)
373.3 3(c)
5.4 — — 6.1 3(e)
0.3 — — —
$ 1,573t $ 1,204 $  804. $ 397.0
$  69: $ — $  209.23(a) $ —
4.1 3.2 — (3.2 3(f)
297.F 123.7 = (2.5 3(f)
42.2 3(g)
370.¢ 126.¢ 209.4 36.5
535.£ 654. 625.03(a) 10.2 3(f)
56.0 3(f)
(314.1) 3(H)
63.1 161.3 — (22.5) 3(e)
(35.0) 3(e)
(36.9) 3(e)
38.€ 19.€ — (0.2) 3(g)
1,008.¢ 962.¢ 834. (305.9)
116.1 3(h)
32.7 3(h)
389.4 — — —
47.¢ 263. — (263.2) 3(i)
147 (21.9 (30.0) 3(a) 20.8 3(i)
(43.9 3())
45.¢ 3(e)
(26.0) 0.3 — (0.9) 3(i)
6.5 — — —
565. 241.¢ (30.0) (240.5)
$ 1573 $ 1,204. $ 804. $ (397.0

As of
Sept 27, 201

Pro Forma
Combined

$ 81.¢
360.1

iLg

2775

72.1

1.7
795.1
865.¢
756.2

756.4

11t
0.2
$ 3,185.

$ 278
4.1
460.¢

743.5
1,566.¢

131.(

58.t
2,500.(

116.1

32.7

389.¢
47.¢
118.7

(26.0)

6.5

536.F

$ 3,185.

The accompanying notes are an integral part of shodld be read together with, this unaudited prm& condensed combined financial information.
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Unaudited Pro Forma Condensed Combined Statement @perations
For the Twelve Months Ended December 28, 2013
(dollars in millions, except per share amouhts

Historical Historical
Twelve Months Twelve Months Twelve Months
Predecesso
Ended Ended December 29, 201 Successol Ended
December 28, December 28, June 29, 2013 to December 28,
2013 2013 to August 30, 201: December 27, 201 Pro Forma Adjustments 2013
DSS Acquisitior
Proforma Cott Proforma Financing Pro Forma
Cott Aimia including Aimia DSS Adjustments Adjustments Combined
Note 5
Revenue, ne $ 2,094.( % 98.4 $ 2,192 $ 627.. $ 298.2 $ — $ — $ 3,118.(
Cost of sale: 1,842.( 78.1 1,920.: 241.2 118.1 — 6.6 4(b) 2,291..
5.4 4(c)
Gross profit 252.( 20.2 272.% 386.2 180.1 — (12.0) 826.€
Selling, general, an
administrative
expense: 160.4 14.1 174.t 358.4 172.2 4(i) — 31.5 4(d) 745.€
3.2 4(b)
(0.7) 4(e)
3.1 4(f)
3.2 4(K)
0.2 4(l)
Loss on disposal of
property, plant,
and equipmer 1.C — 1.C — — — — 1.C
Restructuring 2.C — 2.C — — — — 2.C
Operating
income 88.¢ 6.2 94.¢ 27.¢ 7.C — (52.5) 78.C
Other expense
(income), ne 12.¢ (0.7) 12.7 0.1 0.1 — — 12.¢
Interest expense, n 51.€ (2.7 49.5 67.2 25.E 4(i) (92.7) 4(a) — 127.2
77.7 4(a)
Income (loss)
before
income taxe: 24.2 8.4 32.€ (39.5) (17.7) 15.C (52.5) (62.7)
Income tax expense
(benefit) 2.2 1.7 3.€ (1.0) (6.9) 5.€ 4(9) (19.6) 4(9) (17.9)
Net income
(loss) 22.C 6.7 28.7 (38.5) (20.9 9.4 (32.9) (44.2)

Less: Net income

attributable to

non-controlling

interests 5.C — 5.C — — — — 5.C
Less: Cumulative

dividends on

preferred stocl — — — 437 — — (43.7) 4() 13.7
13.7 4())
Net
income
(loss)
attributa
to Cott $ 17C $ 6.7 $ 237 $ (82.2) $ (10.9 % 9.4 $ (2.9 $ (62.9

Net income (loss
per common Cott
share attributable

to Cott:
Basic $ 0.1¢ $ 0.2t $ (0.6€) 4(h)
Diluted $ 0.1¢ $ 0.2t $ (0.6€) 4(h)

Weighted average

shares outstandir

(in thousands)
Basic 94,75( 94,75( 94,75( 4(h)
Diluted 95,63: 95,63: 94,750 4(h)

The accompanying notes are an integral part of shodld be read together with, this unaudited prmf condensed combined financial information.
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Revenue, ne
Cost of sale:

Gross profit

Selling, general, and
administrative
expense!

Loss on disposal of
property, plant,
and equipmer

Restructuring

Asset impairment

Operating
income

Other expense
(income), ne
Interest expense, n

Income (loss)
before
income taxe!

Income tax expense
(benefit)

Net income
(loss)

Less: Net income
attributable to
non-controlling
interests

Less: Cumulative
dividends on
preferred stocl

Historical
Nine Months Endec

For the Nine Months Ended September 27, 2014
(dollars in millions, except per share amouts

Five Months Endec

Historical
Nine Months Endec

Unaudited Pro Forma Condensed Combined Statement @perations

Pro Forma Adjustments

Nine Months Endec

Sept 27, 2014

Sept 27, 2014 May 29, 2014 Sept 26, 2014
Cott Proforma Financing
Cott Proforma Aimia including Aimia DSS Adjustments
$ 1,561.( 46.¢  $ 1,607.¢ $ 74157 % i
1,373 354 1,408.¢ 301.¢ —
187.€ 11.4 199.( 440.% —
134.% 4.8 139.] 409.4 —
1.2 — 1.2 — —
24 — 2.4 — —
1.7 — 1.7 — —
48.1 6.5 54.¢ 30.€ —
22.¢ (0.7 22.¢ (0.9) —
27.2 (1.2 26.C 45.C (45.0) 4(a)
58.C 4(a)
(2.0 7.8 5. (13.9) (13.0
34 1.8 5.2 (2.8) (4.9) 4(g)
(5.4) 6.0 0.€ (11.0 (8.2)
4.1 — 4.1 — —

DSS Acquisitior

Pro Forma
Adjustments Combined
$ = $ 2,349.!
(4.4) 4(b) 1,705.¢
4.4 643.%
(2.5) 4(b) 565.(
15.€ 4(d)
(1.7) 4(e)
2.4 4(f)
2.5 4(Kk)
0.2 4())
— 1.2
— 2.4
— 1.7
(12.3) 73.4
— 22t
— 84.C
(12.1) (33.1)
(4.5) 4(9) (7.0
(7.6) (26.1)
— 4.1
11.4 4() 11.4




Net

income
(loss)
attributable
toCott $ (9.5 $ 6C $ (35 $ (11.00 $ (8.7)
Net loss per commc
share attributable
to Cott:
Basic $ (0.10 $ (0.04)
Diluted $ (0.10 $ (0.09
Weighted average
shares
outstanding
Basic 94,05 94,05
Diluted 94,05 94,05:

$ (19.0 $ (41.6)
$ (0.44) 4(h)
$ (0.44) 4(h)

94,05: 4(h)
94,05: 4(h)

The accompanying notes are an integral part of shodld be read together with, this unaudited prmf condensed combined financial information.



1. Basis of Presentation

The unaudited pro forma condensed combined finaimd@mation presented above gives effect to khthDSS Acquisition and the Aimia
Acquisition. The historical financial informatiori Gott and DSS is presented in accordance withwagorg principles generally accepted in the Unigddtes of
America (“U.S. GAAP"). The historical financial infmation of Aimia is presented in accordance witboainting principles generally accepted in the &bhit
Kingdom (“U.K. GAAP”). Such financial informationas been subject to pro forma adjustments to aligmWS. GAAP.

The unaudited pro forma condensed combined bakimeet at September 27, 2014 was prepared usirgstioeical unaudited consolidated balance
sheets of Cott and DSS as of September 27, 201&epimber 26, 2014, respectively. The Aimia Adtjaisis already reflected in Cott’s historical wutted
consolidated balance sheet as of September 27; #réfore, no pro forma balance sheet adjustraetaecessary to show the pro forma impact oAthea
Acquisition.

Cott’s historical financial information for the yeanded December 28, 2013 and as of and for themonth period ended September 27, 2014 is
derived from the Company’s Form 10-K and 10-Q fiith the SEC on February 24, 2014 and Novemb@&044, respectively. The historical financial
information for DSS for the year ended December2®43 is derived by adding the financial data flo8S’s’ audited consolidated financial statementgHe
predecessor period beginning December 29, 2012ghrand including August 30, 2013 and the succgssod beginning June 29, 2013 through and inolgidi
December 27, 2013. Prior to the incorporation esBriew Merger Sub, DSS incurred costs on Crestianger Sub’s behalf beginning on June 29, 2013¢ckvh
is the beginning of the successor period. The hiéstbfinancial data for DSS for the nine monthipdrended September 26, 2014 is derived from igidited
condensed consolidated financial statements fonithee months ended September 26, 2014.

The historical financial information of Aimia inetunaudited pro forma condensed combined stateroéofserations for the twelve months ended
December 28, 2013 is calculated by adding the utetidistorical financial information of Aimia ifmé consolidated profit and loss account for thensinths
ended December 31, 2013 and the audited histdizaicial information of Aimia in the consolidatedofit and loss account for the year ended Jun2@03, and
subtracting the unaudited historical financial imfi@tion of Aimia in the consolidated profit anddasccount for the six months ended December 312.201e
historical financial information of Aimia included the unaudited pro forma condensed combinedretaieof operations for the nine months ended Septe27,
2014 is derived from the unaudited historical grafid loss of Aimia for the five months ended Mdy 3014. The results of operations of Aimia fromyMsd,
2014 through and including September 27, 2014résadl reflected in Cott's unaudited consolidatedeshent of operations for the nine months ended
September 27, 2014.

Management has made certain adjustments to Airhiaterical financial statements prepared under GKAP to conform to Cott's accounting
policies under U.S. GAAP used in the preparatiothisf unaudited pro forma condensed combined fimhiformation. Additionally, management has detered
that no significant adjustments are necessarynfocm DSS's financial statements to the accounpiolicies used by Cott in the preparation of thiaudtited pro
forma condensed combined financial information.t@erhistorical financial information of DSS andmia has been reclassified to conform to the presient of
historical financial information of Cott. Howevehe pro forma financial statements may not refidicthe adjustments necessary to conform the adt@upolicies
of DSS to those of Cott as the Company is stithi process of conforming the accounting policieB®8S to those of Cott as of the date of this QurReport on
8-K/A.

The historical financial information has been atgdso give effect to matters that are (i) direettiributable to the DSS Acquisition and the Aimia
Acquisition, (ii) factually supportable, and (iiith respect to the statements of operations, @rgdo have a continuing impact on the operatisglte of the
combined company. The pro forma adjustments aflerpnary and based on estimates of the fair vahe aseful lives of the assets acquired and liddlit
assumed and have been prepared to illustrate tinea¢sd effect of the DSS Acquisition and the AimAiequisition and certain other adjustments. Thalfin
determination of the purchase price allocation béllbased on the fair values of assets acquiretiabilities assumed as of the date the respeetbepiisitions
close, and could result in a significant changthéunaudited pro forma condensed combined finaimd@mation, including goodwill.
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2. Calculation of Purchase Consideration and Preliimary Purchase Price Allocation of the DSS Acquision

The fair value of consideration transferred onB®8S acquisition date includes the value of thexestttd cash consideration, the estimated fair value
of the preferred equity transferred as part ofR8S Acquisition, and the repayment of DSS's teramldThe aggregate merger consideration is sulgjemigt-
closing adjustments for net working capital, netebtedness and certain transaction expenses. itnpraty estimate of the purchase consideratiors fobows:

(dollars in millions)

Cash to seller $449.7
Cash paid on behalf of sellers for their expel 25.2
Cash paid on behalf of DSS to retire existing téyan 317.:
Convertible Preferred Shares, issued ai 116.1
Nor-Convertible Preferred Shares, issued al 32.7
Estimated purchase consideratior $941.1

Of the $449.7 million of cash paid to sellers $2@illion represents amounts payable to employed338, this amount and $25.3 million of cash paidehalf of
sellers for their expenses is settled after closkisirecorded as a deferred consideration incluwdédn accounts payable and accrued liabilitiesdascribed in
Note 3(g)) in the unaudited pro forma condensediined balance she¢

Preliminary Purchase Price Allocation

Under the acquisition method of accounting, thaiifieble assets acquired and liabilities assunfddSS are recorded at the acquisition date fair
values and added to those of Cott. The pro formastadents are based on preliminary estimates dfdihe@alue and useful lives of the assets acqueredi
liabilities assumed as of the acquisition date lzanek been prepared to illustrate the estimatedteffeche DSS Acquisition. The allocation is depemidupon
certain valuation and other studies that have sbbgen completed. Accordingly, the pro forma pasehprice allocation is subject to further adjustinze
additional information becomes available and astimafcl analyses and final valuations are compleTéstre can be no assurances that these additinablses
and final valuations will not result in significaclhanges to the estimates of fair value set foetbv.
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The following table sets forth a preliminary alltioa of the estimated purchase consideration todéetifiable tangible and intangible assets aegl
and liabilities assumed of DSS based on DSS's &epe 26, 2014 balance sheet, with the excess redas goodwill:

(dollars in millions)

Cash and cash equivalel $ 67.¢€
Accounts receivabl 109.¢
Income tax recoverab 0.
Inventories 46.€
Prepaid expenses and other current a: 9.6
Deferred income taxe 1.7
Property, plant & equipmel 403.:
Intangibles and other ass: 379.¢

Total asset $1,019.¢
Accounts payable and accrued liabilit (117.9)
Long-term debr (406.9)
Deferred income taxe (104.2)
Other lon¢-term liabilities (19.7)

Total liabilities $ (647.9

Net assets acquired ( 372.(

Estimated purchase consideration 941.1

Estimated goodwill (b)- (a) $ 569.1

On December 10, 2014, DSS entered into a saleHaakeransaction which increased the cash acqirrgte DSS Acquisition by $48.2 million. This
increased the cash acquired when compared to thedeashown in the historical DSS balance she#16f6 million to $67.8 million (see Note 3(b)).

Preliminary identifiable intangible assets in thie forma financial statements consist of anticigateangibles derived from customer relationships
and trademarks and trade names. All intangibletasgdSS have definite lives. The amortizatioratedi to these definite lived intangible assetefiected as a
pro forma adjustment, as further described in M¢t®. The identifiable intangible assets’ estimdtdvalue and related amortization estimatespaediminary
and are based on management’s estimates aftedeoation of similar transactions. As discussed abthe amount that will ultimately be allocateddentifiable
intangible assets and liabilities, and the relaedunt of amortization, may differ materially frams preliminary allocation. In addition, the petfin which the
amortization expense is recorded ultimately willdased upon the periods in which the associatedoecsic benefits or detriments are expected to biwveldror
where appropriate, based on the use of a stréightnethod. Therefore, the amount of amortizaf@lowing the DSS Acquisition may differ significtin betweer
periods based upon the final value assigned, amdteation methodology used, for each identifiaibtangible asset.

The deferred income tax assets have been adjusted effect the difference between the carryinigerand fair value of DSS’s assets acquired and
liabilities assumed by Cott. This determinatiopiisliminary and subject to change based upon tta fietermination of the fair value of the idemtifie intangible
assets and liabilities.

Goodwill represents the excess of the preliminatimeated purchase consideration over the fair vafuibe net assets acquired. Goodwill is not
amortized to earnings, but instead is reviewednfgrairment at least annually, absent any indicadbimpairment. Goodwill recognized in the DSS Asifion is
not expected to be deductible for tax purposes.

The final determination of the purchase price atamn of the DSS Acquisition will be based on DS8&4 assets acquired as of the DSS acquisition
date. The purchase price allocation may changerialyebased on the receipt of more detailed infation. Therefore, the actual allocations will diffeom the
pro forma adjustments presented.



3. Notes to Unaudited Pro Forma Condensed Combindglalance Sheet

(@) These amounts represent the issuance of 20&& ldod additional borrowings on Cott's ABL fagiltb fund the DSS Acquisition, less consent saliiin
fees for the DSS Notes and related debt finanoirsgsc

(dollars in millions)

2020 Notes $625.(
Draw down from existing ABL facility 209.¢
Consent solicitation fee (20.2)
Bridge financing commitment fe« (9.9)
Debt financing costs and cash collateral associattrdthe ABL facility (1.9)
Cash collatere (29.9)
Debt financing costs associated with the 2020 Nis&sance (14.9
Net cash inflow $758.¢
Debt financing costs and cash collateral are clag&d as:
Prepaid expenses and other current a: $ 33.7
Intangibles and other assets, 11.¢
$ 45.€
Additional borrowings are classified as:
Shor-term borrowings $209.4
Long-term debr 625.(
$834.4

In connection with the DSS Acquisition, $29.4 noilliwas required to cash collateralize certain D8Sissurance programs. The $29.4 million was fuhde
with borrowings against our ABL facility, and thash collateral is included within prepaid expere®s other current assets.

The consent solicitation fees incurred for the D&fes and the bridge financing commitment fees egafing to $30.0 million are treated as acquisition
costs and are adjusted to retained earnings.

The following represents the key financing termshef additional borrowings to finance the DSS Asiign.

Interest rate Maturity Payments
2020 Notes 6.75% Syear: Interest paid semi-annually when due and
principal on maturity
ABL facility 1.94% Syear: Interest paid monthly when due and principal on
maturity

The 1.94% interest rate on the ABL facility is bdiem the 1-Month LIBOR rate of 19 basis points @udBOR spread of 175 basis points. The 6.75%
interest rate on 2020 Notes is based on the temchg€@nditions of the 2020 Notes issued by the Coppa December 4, 2014.

(b) Represents the use of the additional borrowidggussed in 3(a) above, to fund a portion ofgstemated purchase consideration, as describddte 2;
Cotr's equity financing and certain other anticipategluésition costs anticipated to be paid prior toconcurrent with, closing the DSS Acquisitic
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©

(d)

(e)

(dollars in millions)

Cash paid to sellers and on their behalf, net of@eds from sa-leaseback of $48.2 millio $381.1
Repayment of DSS Term Lo 317.:
Prepaid insuranc 2.3
Other transaction costs (discussed in ¢ 43.5
Net cash outflow $744.2

On December 10, 2014, DSS entered into a saledaakeransaction which increased the cash acqirrgte DSS Acquisition by $48.2 million. This
increased the cash acquired when compared to taedgashown in the historical DSS balance she#8f6 million to $67.8 million as disclosed in the
allocation of purchase price to the assets acqainediabilities assumed in Note 2.

Reflects the acquisition method of accountingdul on the estimated fair value of the assetsS& &s discussed in Note 2 above. Additional inféiona
regarding the estimated fair value of identifiaiingible assets acquired and tax effect of threlpase accounting is discussed in Note 4(d) and 3(e
respectively

(dollars in millions)

Inventories $ 54
Property, plant & equipmel- Elimination (412.2)
Property, plant & equipmelr- Addition 403.:
Goodwill - Elimination (200.7)
Goodwill - Addition 570.2
Intangibles- Elimination (354.2)
Intangibles- Addition 373.%

Fair value of Property, plant & equipment (“PP&EYquired does not include the value of certaindinugs for which DSS entered into a sale-leaseback
agreement on December 10, 2014. The adjustmengritel expenses of such leased back buildings@igdsed in Note 4(k).

Reflects the elimination of DSS’s certain calited diligence costs of $0.8 million and capitati debt financing fees of $24.9 million as a paseh
accounting adjustment. Also represents adjustnterrecord the following

(dollars in millions)

Prepaid insuranc $2.3
Favorable lease- current 0.2
Favorable lease- non curren 0.6

Represents adjustments to 1) deferred taxsaf®IA”) and deferred tax liabilities (“DTL"at an effective tax rate of 37.4% to reflect opemactivities of
DSS from the beginning of the 2014 fiscal year tiglothe acquisition date that impacted the opedefgrred tax balances assumed as part of the damu
(before consideration of purchase accounting adiessts), 2) reflect the deferred tax impact of failue adjustments to inventory, PP&E, intangiblesg-
term debt and other items and 3) to reflect theaichpo Cott historical deferred tax balances a#asing its United States (*US”) valuation allowaasea
result of the DSS Acquisition, including additiorenefit recognized without a valuation allowantiee Cott current DTA is recorded with the prepaid
expenses and other current ass

11



Curren Noncurren Noncurren

(dollars in millions) DTA DTA DTL
Adjustments to DSS deferred tax balances for opeyaictivities of DSS from the
beginning of the 2014 fiscal year through the asitjoh date $(20.7) $ (35.0
Adjustments to DSS deferred tax balances for pwela&counting fair value
adjustment:
Inventories $ (2.0
Prepaid and other current ass (0.7
Accounts payable and other current liabilit (2.2)
Property plant and equipme $ 44
Intangibles and other assets, (2.2)
Long-term debt, less current portion, less disco (24.7)
$ (4.2 $ (22.9
Adjustments to Cott historical deferred tax balangpon release of the US valuation
allowance $ 3E $ 6.1 $ (36.9

() Reflects an adjustment to record the DSS Nb&sg assumed by Cott at fair value of $406.0 oillas of the DSS acquisition date. The carryinguarhof
accrued interest on these DSS Notes is also adjus$ehe fair value is based on the remainingraotital cash flows of the DSS Notes, including any
unpaid interest thereon. Also, reflects adjustmemtdiminate DSS’s term loan including the currant long-term balances and the unamortized debt
discount associated with the DSS Notes and term

(dollars in millions)

Adjustment for the fair value of assumed DSS N $ 56.C
Elimination of accrued interest included in faitu@of assumed DSS Not (2.5)
Retirement of the current portion of DSS term |dabt 3.2
Retirement of the long term portion of DSS ternmlakebt (314.))
Elimination of debt issuance discounts associati¢d RSS

Notes and term loan de 10.2

(@) Represents adjustments of $42.2 million in aot® payable and accrued liabilities and ($0.1)ionilin other long-term liabilities to reflect trappropriate
purchase accounting adjustments related to defeoesideration, deferred rent and deferred revasubey do not represent a present obligationeat th
acquisition date and to record unfavorable leasiipa related to certain cmarket operating leases of D¢
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(dollars in millions)

Elimination of current portion of deferred re $(0.€)
Elimination of deferred revent (3.6€)
Deferred consideratic 45.7
Unfavorable lease- current 0.7
Total adjustments to accounts payable and accrabitities $42.2
Unfavorable lease- non curren $ 0.€
Elimination of long term portion of deferred re (0.7
Total adjustments to lo- term liabilities $(0.7)

(h) Reflects issuance of new $116.1 million of Centible Preferred Shares ($1,000 par value) and7#3#lion of Non-Convertible Preferred Shares (i)
par value) being issued to the sellers as purct@ssideration

(i)  Reflects the elimination of DSS'’s historicaligly accounts, including additional paid-in capivél$263.4 million, accumulated deficit of ($21r8)llion and
accumulated other comprehensive income of $0.3amil

() Represents adjustments to retained earning®$48rl million of estimated transaction costs inedrin relation to the DSS Acquisition and $0.4liwril of
equity financing costs

4. Notes to Unaudited Pro Forma Condensed Combinestatements of Operations

(&) Toreverse historical interest expense of Di&bracord estimated interest expense and amodizafidebt financing fees associated with antiegat
borrowings, as described in Note 3(

Twelve Months Endec Nine Months Endec
(dollars in millions) December 28, 2013 September 27, 201
Reversal of DSS interest expense and amortizafion
deferred $ (45.0
debt financing fee $ (92.9)
Interest expense on new financ 777 58.C
Pro forma interest expense adjustmen $ (15.0 $ 13.C

A sensitivity analysis on interest expense forytear ended December 28, 2013 and the nine monidpemded September 27, 2014 has been performed fo
the ABL facility to assess the effect that a chaofjg2.5 basis points of the hypothetical interagts would have on the debt financing.

The following table shows the change in interegtemse for the debt financing:

Twelve Months Endec Nine Months Endec

(dollars in millions)
Interest expense assumir December 28, 201 September 27, 201
Increase of 0.125% $ 1.1 $ 0.8
Decrease of 0.125¢ $ (1.0 $ 0.9

(b) Represents adjustment to record eliminatiohistbrical depreciation expense and recognitionest depreciation expense based on the fair valRP&E
on a straight-line basis from December 29, 2012 dépreciation of PP&E is based on the estimategiréng useful lives of the assets. Depreciation
expense is allocated between costs of sales (“Ca@8&f)selling, general and administrative exper$&G&A”) based upon the nature of activities asstemda
with the PP&E acquirec
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Twelve Months Ended Nine Months Ended

(dollars in millions) December 28, 201 September 27, 201
COS SG&A COS SG&A
Reversal of DSS historical depreciation $ (47.9 $ (25.9 $ (45.)) $ (23.6)
Depreciation of acquired property, plant & equipir 54.C 4 40.7 21.1
Pro forma depreciation expense adjustmer $ 6.€ $ 3.2 $ (49 $ (25

(c) Represents adjustment related to the chantieifair value of inventory of $5.4 million thatriscognized in COS upon sale of the finished gawdsntory
for the year ended December 28, 2(

(d) Represents adjustment to record straight lineréization expense related to identifiable intétgiassets, except for customer relationships wisitieing
amortized based upon the periods over which thego@ benefits of the asset is expected to bezedl

The net adjustment to SG&A for the amortizationnténgible assets is as follows:

Twelve Months Endec Nine Months Endec

(dollars in millions) December 28, 201 September 27, 201

Reversal of DSS historical intangible asset amatitin $ (14.7) $ (16.2)

Amortization of acquired identifiable intangiblesass 45.4 31.7
Pro forma intangibles amortization expense

adjustment $ 31.: $ 15.€

The table below indicates the estimated fair valueach of the intangibles identified and the agpnate useful life of each.

(dollars in millions)

Estimated Fair Estimated Usefu
Intangible Asse Value Life
Customer relationships $ 219.¢ 16 year
Trademarks and trade nan 147.¢ 20 year
Non-compete covenan 04 4 year:
Software 5.7 3 year
Total $ 373.C

For purposes of valuing the intangible assetsirtbeme approach was primarily used. Specificalig, telief from royalty method was used to value the
trademarks and trade names, and the Multi-periazt&x Earnings method was used to value the custetaéonships.

The estimated effect of amortization of the custorelationships on the operating results for the frears following the acquisition is expected ¢cals

follows:
(dollars in millions) Year 1 Year 2 Year 3 Year 4 Year 5
Amortization of customer relationships $36.C $32.¢ $28E5 $24.C $19.1

(e) Agreement between DSS and Crestview Partneretitor the investment of Crestview stockholdaer®ES will be terminated upon consummation of the
DSS Acquisition. This represents an adjustmenetoave the impact of the any fees paid to Crestyierguant to such agreeme

()  Represents adjustment to record additional camsption expense that will be paid to certain etreesi for agreements entered into in connectioh e
DSS Acquisition
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(9)

(h)

@

0

(k)

o

Represents adjustment to income tax expenagemult of the tax impact on the pro forma adjestts related to financing and purchase price diloca
adjustments based on an effective tax rate of 3704€6mpute the income tax expense related to eatity’s pro forma condensed combined statement of
operations

Represents pro forma basic and diluted earrpegshare (“EPS”). The numerator for pro formad&$S has been computed in the manner discusdbd in
table below. To calculate diluted EPS, any impddhe potential dilutive instruments (i.e. stockiops, performance-based restricted share unitS'R,
timed based RSUs and the Convertible PreferredeShamould be antidilutive as these would decrelasdass per share. As such, the basic and dilugsi E
are the same for the pro forma periods prese

Twelve Months Endec Nine Months Endec

Pro Forma Basic and Diluted Earnings Per Shar December 28, 2013 September 27, 201

Net loss attributable to Cott (in million $ (62.9) $ (41.7)
Pro forma weighted average shares (basic and djlute

in thousands 94,75( 94,05:

Basic and diluted earnings per sh $ (0.66) $ (0.44)

Certain one-time costs totaling $46.5 millie@flected in DSS’s historical financial statemerdaséinot been adjusted, as they are not directipatable to
the DSS Acquisition. These represent $19.9 miliibregal and other professional service transaationsts, $15.2 million of write-off of deferredhéincing
costs and $11.4 million pre-payment penalty on dedgociated with the Crestview Acquisition. If Bwosts were adjusted, the pro forma net loss woeld
reduced by $29.1 million, net of te

Represents adjustments for dividends earned butetateclared or paid for the Preferred Shareesis partial consideration for the DSS Acquisitfeuct
dividends will be subject to a 25.0% dividend digition tax. No adjustment has been made for sabstas they would be due only when the Company
declares and distributes dividends to its sharefieldAdditionally, represents adjustment to elintergividends earned but not yet declared or paithie
preferred stock issued by DSS, as of December@L73,2as those preferred securities were eliminasgoart of the Crestview Acquisitic

Represents adjustment for rental expense tbtateertain properties for which DSS entered &ale-leaseback arrangement on December 10, Zhédde
properties were not acquired by Cott; however, @otjuired the right to use the properties throlnghsal-leaseback arrangeme

Represents straight line amortization of certagppid insurance costs incurred as a precondititifet@consummation of the DSS Acquisitis
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5. Acquisition of Aimia

As described in the section discussing the Aimiguisition above, Cott acquired Aimia on May 30, 20The following tables discuss the pro forma
adjustments for the Aimia Acquisition.

Aimia Foods Holdings Limited
Unaudited Pro Forma Condensed Combined Statement @perations
For the year ended December 28, 2013
(dollars in millions)

Historical
Twelve Months Endec Twelve Months Endec
December 28, 2013 Proforma Adjustments for Aimia Transaction December 28, 2013
Purchase
Aimia UK to US GAAP Bond Offering Accounting Proforma Aimia
5(a) 5(a) 5(@a) Note 5
Revenue, ne $ 98.2 $ 0.1 5(b) $ — $ 98.2
Cost of sale: 75.2 0.1 5(b) 2.8 5(g) 78.1
Gross profit 23.1 — — (2.9) 20.2
Selling, general, and administrat
expense! 10.5 (0.7) 5(c) 4.5 5(g) 14.1
Loss on disposal of property, ple
and equipmer — —
Restructuring — —
Operating Incom: 12.¢ 0.7 — (7.9 6.2
Other expense (income), r — (0.2) 5(d) (0.2)
Interest expense, n 0.2 — (2.7) 5(f) (0.2) 5(h) (2.9
Income before income tax 12.€ 0.8 2.1 (7.2) 8.4
Income tax expense (benet 2.¢ 0.2 5(e) 0.2 5(e) (1.€) 5(e) 1.7
Net income (loss 9.7 0.€ 1.¢ (5.5 6.7
Less: Net income attributable to
nor-controlling interest: — — — — —
Net income (loss)
attributable to Cot $ 9.7 $ 0.€ $ 1.¢ $ 515 $ 6.7

The accompanying notes are an integral part of shodld be read together with, this unaudited prmf condensed combined financial information.
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The following adjustments were made to the unaddite forma condensed combined statement of opasafor Aimia for the year ended December 28, 2013.

@)

(b)

©

(d)

(e)

®

(9)

(h)

These amounts in millions of U.S. Dollars haeen converted from pounds sterling at a conversitsof 1.56433, which approximates the average
exchange rate over the period from December 3@ #xbugh December 28, 201

This adjustment is to reflect the amortizatidrthe deferred income associated with the portiotihe historical cost of machinery and equipment
financed by a customer, and an increase in depi@tiexpense associated with the increase in istiacost of the equipment in accordance with |
GAAP. The machinery and equipment was historicaorded under U.K. GAAP at the portion of thedrisial cost of the equipment paid directly
by Aimia.

This adjustment is to reflect the historicaldmaes of Aimia in accordance with U.S. GAAP. Tremrtase in SG&A expenses of $0.7 million reverses
the amortization of goodwill recognized by Aimiadancordance with U.K. GAAP during the year endedddaber 28, 201!

The $0.1 million increase in other income refieAimia’s equity in earnings of its joint ventureestment in accordance with U.S. GAAP equity
method of accounting for investments, which wawioresly accounted for at cost under U.K. GA/

The adjustment in the bond offering column asssiincome taxes assessed at the same effectvapplicable to Cott, as those transactions are
specific to the Company. The adjustments in thempio forma adjustment columns assume income taa®sd on Aimia’s historical statutory
income tax rate. However, the effective tax ratthefcombined company could be significantly défer; depending on peacquisition activities

This adjustment represents an interest ratengawassociated with the refinance of Cott’s 8.12%6aior Notes due in 2018 (the “2018 Notes”) with
Cott's 5.375% Senior Notes due in 2022 (the “2022€4") and reducing the interest rate from 8.126%.875%, including the impact of the change
in amortization of deferred financing cos

This adjustment represents an increase in dation expense for the fair value of intangibleets acquired in the acquisition of Aimia, as vaslian
increase in depreciation for the step up of acquRrB&E to their fair values as of the acquisitiatedtotaling $6.4 million, of which $4.7 million is
related to the amortization of the customer refetfops and licensing agreements intangible assetsded as an adjustment to SG&A expenses. The
adjustment to SG&A expenses was reduced by $0lbmib eliminate certain acquisition related castiected in the historical profit and loss
accounts of Aimia for the year ended December @832Those acquisition costs, which included finainand other advisory fees, are excluded from
the unaudited pro forma condensed combined stateoheperations for the year ended December 283 284 they are considered non-recurring. The
remaining $1.1 million is attributable to an incsedn cost of goods sold associated with the irseréafair value of acquired finished goods
inventories sold during the year ended Decembe2@83.

This adjustment reverses the historical inteegpense of Aimia, as all interest-bearing lidigit were repaid by the former owners of Aimia ptm
the acquisition
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Revenue, ne
Cost of sale:

Gross profit

Selling, general, and administrative
expense!

Loss on disposal of property, plant, and
equipmen

Restructuring

Asset impairment

Operating Incom:

Other expense (income), r
Interest expense, n

Income (Loss) before income tax
Income tax expense (benet

Net income (loss
Less: Net income attributable to non-

controlling interest:
Net income (loss) attributable
Cott

Aimia Foods Holdings Limited
Unaudited Pro Forma Condensed Combined Statement @perations

For the nine months ended September 27, 2014

Historical
Five Months Endec

(dollars in millions)

May 29, 2014 Proforma Adjustments for Aimia
Purchase
Aimia UK to US GAAP Bond Offering Accounting
5(1) 5(1) 4(i)
$ 46.7 $ 0.1 5(j) $ — L J—
34.€ 0.1 5()) = 0.7 5(0)
12.1 — — 0.9
5.2 (0.2) 5(k) — 5(0)
6.9 0.2 — (0.7)
— (0.2) 5(I)
0.2 (1.2) 5(n) (0.2) 5(p)
6.7 0.4 1.2 (0.5)
15 0.1 5(m) 0.2 5(m) (0.1) 5(m)
5.2 0.2 0. (0.4)
$ 5.2 $ 0.3 $ 0. $ (09

Five Months Endec
May 29, 2014

Proforma Aimia
Note 5
$ 46.¢
35.4
11.¢

4.6

The accompanying notes are an integral part of shodld be read together with, this unaudited prmf condensed combined financial information.
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The following adjustments were made to the unaddite forma condensed combined statement of opesafor Aimia for the five months ended May 29, 201
The results of operations of Aimia from May 30, 2Qfirough and including September 27, 2014 is direaflected in Cott's unaudited consolidated steget of
operations for the nine months ended Septembe2(4.

@

0

(k)

o

(m)

(n)

(0)

()

These amounts in millions of U.S. Dollars hdezn converted from pounds sterling at a conversitsof 1.66636, which approximates the average
exchange rate over the period from December 298 #xbugh May 31, 201-

This adjustment is to reflect the amortizatwfithe deferred income associated with the portibtine historical cost of machinery and equipment
financed by a customer, and an increase in depi@tiexpense associated with the increase in isticzost of the equipment in accordance with |
GAAP. The machinery and equipment was historicatorded under U.K. GAAP at the portion of the drisial cost of the equipment paid by Aim

This adjustment is to reflect the historicaldmces of Aimia in accordance with U.S. GAAP. Tleerase in SG&A expenses of $0.3 million reverses
the amortization of goodwill recognized by Aimiadncordance with U.K. GAAP during the five montimsled May 29, 201¢

The $0.1 million increase in other income reffeAimia’s equity in earnings of its joint venturerestment in accordance with U.S. GAAP equity
method of accounting for investments, which wawioresly accounted for at cost under U.K. GA/

The adjustment in the bond offering column asssiincome taxes assessed at the same effectvepplfcable to Cott, as those transactions are
specific to the Company. The adjustments in thempio forma adjustment columns assume income taa®sd on Aimia’s historical statutory
income tax rate. However, the effective tax ratthefcombined company could be significantly défer; depending on peacquisition activities

This adjustment represents an interest rategs\associated with the refinance of the 2018 dlai¢h the 2022 Notes and reducing the interest rat
from 8.125% to 5.375%, including the impact of dirange in amortization of deferred financing cc

This adjustment represents an increase in d&aton expense for the fair value of intangibleets acquired in the Aimia Acquisition, as wellbas
increase in depreciation for the step up of acquRrB&E to their fair values as of the acquisitiatedtotaling $2.8 million, of which $2.1 million is
related to the amortization of the customer refetfops and licensing agreements intangible assetsded as an adjustment to SG&A expenses. The
increase in SG&A expenses of $2.1 million notedvabwas completely offset by adjustments of $1.8iomland $0.3 million to eliminate certain
acquisition related costs reflected in the unaddiensolidated statements of operations of Cottthadistorical profit and loss accounts of Aimia f
the nine months ended September 27, 2014, respictithose acquisition costs, which included finahand other advisory fees, are excluded from
the unaudited pro forma condensed combined statemh@perations for the nine months ended Septer@abe?014, as they are considered non-
recurring.

This adjustment reverses the historical inteegpense of Aimia, as all interest-bearing lidigit were repaid by the former owners of Aimia ptm
the acquisition
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